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FINANCIAL HIGHLIGHTS

Fiscal Years Ended February 28 or 29

(Dollar amounts in thousands except per share data) 2002 2001 2000
CIRCUIT CITY STORES, INC.
Net sales and operating revenues . ... .......... .. ... L $12,791,468 $12,959,028 $12,614,390
Earnings fzom continuing operations. . ..., $ 218,795 $ 160,802 $ 327,830
TOtal @SSETS « « o o $ 4,539,386 $ 3,871,333 $ 3,955,348
Total stockholders equity . ... ... $ 2,734,438 $ 2,356,483 $ 2,142,174
Working eapital ... ... . $ 2,011,384 $ 1,555,580 $ 1,536,456
CIRCUIT CITY GROUP
Net sales and operating revenues ... .........cc.oovnoiiien. . $ 9,589,803 $10,458,037 $10,599,406
Earnings from continuing operations before income

attributed to the reserved CarMax Group shares ... ... ... ... $ 127,993 $ 115,238 $ 326,712
Earnings from continuing operations. .. ........... .. .. ... $ 190,799 $ 149,247 § 327,574
Earnings per share from continuing operations:

Basic. .. $ 0.93 $ 6.73 $ 1.63

Diluted. . ... . $ 0.92 $ 0.73 $ 1.60
Number of Circuit City Superstores. . ... ... 604 594 571
CARMAX GROUP
Net sales and operating revenues . . ..o .ooveen e, $ 3,201,665 $ 2,500,991 $ 2,014,984
Netearnings. . ..ottt $ 90,802 $ 45,564 $ 1,118
Net earnings per share:

BasiC . o ot e $ 0.87 $ 0.45 $ 0.01

Diluted . . ..o e $ 0.82 $ 0.43 $ .0
Number of CarMax retait units ... ... ... o i 40 40 40

On June 16, 1999, Digital Video Express announced that it world discontinuc operations. Results of continuing operations of Circuit City Stores, Inc. and Cireuit City Group
shown in the tables above exclude Digital Video Express. See notes to consolidated and group financial statements.

THE CIRCUIT CITY STORES, INC, COMMON STOCK SERIES INCLUDE:

Circuit City Group Common Stock (NYSE:CC). Circuit City is a leading national retailer of brand-name consumer electronics, personal
computers and entertainment software. At the end of fiscal year 2002, the Circuit City business included 604 Superstores in 159 markets
and 20 Circuit City Express mall stores. The Circuit City Group Common Stock includes shares of CarMax Group Common Stock
reserved for the Circuit City Group or for issuance to holders of Circuit City Group Common Stock.

CarMax Group Common Stock (NYSE:KMX). As the pioneer of the used-car superstore concept, CarMax is transforming automobile
retailing with a friendly offer that delivers low, no-haggle prices; a broad selection; high quality; and customer-friendly service. At the end

of fiscal year 2002, CarMax operared 40 retail units in 38 locations, including 35 used-car superstores and 18 new-car franchiscs.

IN THIS REPORT, WE USE THE FOLLOWING TERMS AND DEFINITIONS:
Circuit City Stores and Circuit City Stores, Inc. refer to the corporation, which includes the Circuit City retail stores and related operations
and the CarMax rerail stores and related operations.

Circuit City refers to the retail operations bearing the Circuit City name and to all related operations such as Circuit City’s finance operation

and product service.

Circuit City Group refers to the Circuir City and Circuit City-related operations and the CarMax shares reserved for the Circuit City
Group or for issuance to holders of Circuit City Group Common Stock.

CarMax Group and CarMax refer to retail locations bearing the CarMax name and to all related operations such as CarMax's finance operation.

FORWARD-LOOKING STATEMENTS:
This report contains forward-looking statements, which arc subject to risks and uncertainties, including, but not {imited to, risks associared
with plans to separate the CarMax business from the company and create an independent, separatcly traded public company. Additional

discussion of factors that could causc actual results to differ materially from management’s projections, forecasts, estimates and expecta-

tions is contained in the company’s Securities and Exchange Commission filings. See also the Circuit Ciry Stores, Inc. “Management’s

&k&, i

Discussion and Analysis of Results of Operations and Financial Condition” contained in this annual report.
y P
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Throughout our history, Circuit City
has differentiated itself by creating a shopping
experience focused on customer needs and
expectations.

We are committed to providing our cus-
tomers with a great experience. In today’s world
of complex and constantly changing technologies
in consumer electronics and home office products,
it is critical that we know a lot about our prod-
ucts. It is also important to share our knowledge
and enthusiasm so that the customer is comfort-
able asking questions and has the opportunity to
experience hands-on demonstrations of the many
new and exciting products we carry. We also
offer many “self-serve” selections of less com-
plex technologies. And for those wanting to
research or shop from the comfort of home,
CircuitCity.com offers a convenient alternative,
with the same dedication to a great experience.

Today’s consumer electronics products
may seem worlds apart from those we sold in
our first stores, but we assure you that our

commitment has not changed. We are here to

serve the customer.

T

The way car buying
should bes
C—

HE CUSTOMER

From the outset, an unwavering focus on
providing what the consumer wants has been
the core of the CarMax concept.

That consumers have long held the automo-
bile retailing industry in low esteem is illustrated
by the annual Gallup Poll ranking “car salesmen”
at the bottom of all professions for honesty and
ethics year after year. CarMax’s open, customer-
friendly approach to the business has been
revolutionary. Without having to negotiate, a
CarMax customer knows the low price of the
car, of financing and of an extended warranty
and the price CarMax will pay the customer
for a trade-in. This sales process is what con-
sumers asked for when CarMax was developing
its unique consumer offer, and it is the sales
process that is driving CarMax’s current success.
The CarMax sales consultant’s only concern is
helping the customer find the car that meets
the customer’s needs and budget.

Circuit City’s intense customer focus is
CarMax’s heritage. It governs CarMax’s opera-
tions today and is the foundation for CarMax’s

future.




MANAGEMENT LETTER

W. ALAN McCOLLOUGH

Fiscal 2002 was a pivotal year. In our Circuit City business,
we put past distractions behind us and focused on improve-
ments in customer service, merchandising and marketing.
Our improved second-half results convince us that we are on
the right track. For CarMax, it was a year of outstanding
performance and continued delivery on the promise of
our business model. While these two businesses are at
different stages in their lives, we believe the key to the
future performance of each lies in a continued intense

focus on the fundamentals of customer service.

CONSOLIDATED RESULTS

Circuit City Stores, Inc. reported consolidated sales of
$12.79 billion for the fiscal year ended February 28, 2002,
compared with $12.96 billion in fiscal 2001. Net earnings
were $218.8 million compared with $160.8 million.

In the second quarter of fiscal 2002, we completed the
public offering of 9.5 million shares of CarMax Group Com-
mon Stock. The offering increased sharcholder liquidity for
CarMax and reduced the percentage of CarMax Group Com-
mon Stock reserved for the Circuit City Group. Net proceeds
from the sale were allocated to the Circuit City Group to be
used for general corporate purposes including remodels.

In February, we announced plans to separate the CarMax
auto superstore business from the Circuit City consumer
electronics business through a tax-free transaction in which
CarMax, Inc. will become an independent, separately traded
public company. With solid sales and earnings growth over
the past two years, CarMax is able to support its growth
internally. We expect to complete the separation by late
summer, subject to shareholder and final board approval.
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CIRCUIT CITY BUSINESS

Fiscal 2002 Performance. For our Circuit City business,
fiscal 2002 continued a transition that has included our
exit from the appliance category, tests aimed at developing
a store environment that offers the best shopping experi-
ence in our product categories, a revitalization of the
Circuit City brand and ongoing attention to asset produc-
tivity and cost control.

Although our results were below our historical standards,
they were in line with our expectations as we entered the
year. During the first half, we experienced significant
comparable store sales declines caused in part by the loss
of appliance sales, which had been seasonally strong during
this period. We believe that our performance also reflected
a temporary shift in focus away from our differentiated
high-service consumer offer and towards the new “packaged-
goods” part of our offer. We must succeed in both the high-
service and packaged goods arenas, and we had made
considerable progress in that regard by year-end. Through-
out the year, our sales were impacted by a soft economy, a
lack of new features to drive personal computer sales and
continued retail price declines in product categories such
as VCRs and audio.

The impact of changes we have made during the past
18 months was seen in the second half, especially with the
onset of the holiday selling period. Our expanded selec-
tions of high-growth-opportunity digital products such as
video games, digital cameras and DVD software hit their
seasonal highs between Thanksgiving and New Year’s Day.
Throughout the year, we benefited from the industry’s
strong digital product cycle, which drove solid sales gains
in big-screen televisions, especially digital TVs; digital
imaging products; digital satellite systems; and wireless
phones. And, by year-end, our new marketing programs
had helped increase traffic levels in our stores, while better
sales training and revised compensation programs helped
convert the higher traffic into sales.

For the year, total sales for the Circuit City Group
declined 8 percent to $9.59 billion from $10.46 billion
last year, and comparable store sales declined 10 percent.
However, during the second half, total sales rose 3 percent
and comparable store sales rose 1 percent. Net earnings
for the Circuit City business rose 11 percent in fiscal
2002, to $128.0 million from $115.2 million. The Circuit
City business contributed 62 cents to net earnings per
Circuit City Group share, compared with 56 cents in
fiscal 2001. Including the earnings attributable to the
CarMax Group Common Stock reserved for the Circuit
City Group, net earnings were $190.8 million, or 92 cents




per Circuit City Group share, versus $149.2 million, or
73 cents per share, in fiscal 2001.

Improving for the Future. Our focus on customer service
is unrelenting.

Great service starts with great people. Customers will
largely rate their Circuit City experience based on their
interaction with our store Associates. In fiscal 2002, we
improved this interaction by:

o Completing the move of all sales training to a highly
interactive Web-based program that quickly and cost-
effectively delivers custom courses to sales counselors.

o Simplifying our sales counselor commission programs to
enable a greater focus on meeting customer needs, while
also improving sales counselor compensation.

o Reinstituting our floor manager program, assigning
one individual the responsibility of ensuring that each

customer’s needs are met in the store.

In fiscal 2003, we will:

o Adopt a sales counselor certification program to measure
core competencies in product knowledge and customer
service skills and establish minimum proficiency levels.

o Work to reduce sales counselor turnover, which will
reduce costs and help ensure that we have long-term,

well-trained sales counselors available for our customers.

o Focus on raising the skill level of our store manage-
ment team.

Sales growth will be driven by a combination of factors. In
addition to exceptional customer service, we believe that our
customers deserve a contemporary shopping environment
with a broad and competitively priced selection running the
gamut from the “latest and greatest” to more value-oriented
offerings. We are committed to upgrading and refreshing our
stores through remodeling and relocations.

We have conducted a number of remodel and merchan-
dising tests over the past two years. We will incorporate key
elements from these tests into our fiscal 2003 store plans
while also continuing to explore additional options going
forward. In fiscal 2003, we expect to:

o Introduce a leading-edge video department, with a dramati-
cally improved big-screen television display, to approxi-
mately 300 existing locations and to all new and relocating
stores. Big-screen televisions are one of our highest volume
and most profitable categories. The Consumer Electronics
Association projects that big-screen television sales will
grow at double-digic rates in calendar 2002, driven by
digital televisions and new display technologies such as
liquid-crystal and plasma. We believe this remodeled

department, combined with our strong customer service

orientation, will enable us to capture a disproportionate
share of big-screen television sales as well as growing sales
of related video products. :
o Install full-store lighting upgrades in the majority of
these 300 stores to provide a brighter store environment.
o Relocate approximately 10 stores to more active sites
within their trade areas and continue our geographic

expansion, adding approximately 10 stores.

We expect to continue improving our customer offer
through remodels and relocations in fiscal 2004 and fiscal
2005, as well.

Our in-store efforts must be built around what con-
sumers want, and we must effectively tell consumers that
Circuit City will meet their needs. In fiscal 2002, extensive
consumer research improved our understanding of our core
customer and enabled us to develop a compelling, targeted
brand message. A new marketing program that encompasses
a variety of advertising vehicles, including newspaper
inserts, television, magazines, direct mail and interactive
media, told our core customers that we understand and
share their passion for consumer electronics. Efficiencies in
advertising buying and newspaper insert distribution
enabled us to explore the wider range of advertising vehi-
cles. In fiscal 2003, we will further refine our brand message,
test additional targeted advertising and step up our in-store
marketing efforts.

Lower sales and the need to update stores have con-
tributed to declines in our operating margin and our
return on assets. We are committed to improving these
numbers, although we acknowledge that short-term
improvements will be limited by remodeling and relocation
costs and incremental investments in advertising and man-
agement information systems. We expect remodeling and
relocation costs to reduce earnings per share by approxi-
mately 18 cents in fiscal 2003, compared with 6 cents in
fiscal 2002.

We believe our supply chain management initiatives
will help increase asset productivity. In fiscal 2002, a ven-
dor compliance program improved on-time delivery and
our cash conversion cycle. In fiscal 2003, we will continue
our supply chain initiatives, integrating our store and dis-
tribution center replenishment programs, adding direct-
to-store delivery in key categories where timely delivery is
critical and further improving inventory forecasting.

Leadership Advances. We continue to strengthen our
management team, both through internal promotion and
the addition of new executives with fresh perspectives. In
fiscal 2002, John Froman was promoted to executive vice
president and chief operading officer. A 16-year Circuit City

3 CIRCUIT CITY STORES, INC. ANNUAL REPORT 2002




veteran, John has broad experience in store operations and
in merchandising, where he was executive vice president-
merchandising. Kim Maguire succeeded John as executive
vice president-merchandising. Kim brought with him more
than 20 years of experience with Target Stores, most recently
as senior vice president of hardlines managing $12 billion
in sales, and a proven track record of building market share
in branded products.

Looking Ahead. We are encouraged by the accomplish-
ments of our Circuit City Associates. In the second half of
fiscal 2002, we improved sales and earnings and laid the
foundation for a stronger future. In fiscal 2003, we will
place priority on driving traffic to our stores, converting
more shoppers to buyers and profitably growing market
share. We believe that our more effective marketing pro-
gram, our customer service enhancements, our remodeling
and relocation program and our focus on improving pro-

ductivity are steps in the right direction.

CARMAX BUSINESS

Fiscal 2002 Performance. Fiscal 2002 was an impressive year
for CarMax, with sales and earnings exceeding expectations in
every quarter. ‘

Because every used car is unique, used cars generate per
unit profit dollars that are more than double those of new
cars and are the clear focus of our CarMax business. Never-
theless, as we saw in fiscal 2002, marketing decisions made
by automobile manufacturers can affect CarMax’s new- and
used-car sales.

In the first half of fiscal 2002, CarMax continued the
strong momentum established at the end of fiscal 2001.
Comparable store dollar sales grew 27 percent. Comparable

“WE”RE WITH YOU "IN

store used-car unit sales, the largest and most profitable part

of the CarMax business, rose 21 percent. First half compara-

ble store new-car unit sales rose 15 percent.

As CarMax entered the second half of the year, new-car
manufacturers introduced zero-percent financing incentives
to counteract an industry-wide slowdown in new-car sales.
For CarMax, the result was increased traffic in all stores as
consumers cross-shopped new cars and used cars. CarMax’s
powerful consumer offer enabled it to convert this traffic
into a 38 percent comparable store dollar sales increase in
the third quarter. New-car sales growth gradually slowed as
CarMax sold through its inventory of 2001 models and the
zero-percent programs reverted to more conventional incen-
tives. While new-car sales grew only modestly in the last
two months of the fiscal year, the more profitable used-car
business resumed the first half trend, with comparable store
dollar sales up 25 percent and units up 23 percent in the
fourth quarter.

The result was strong gross margin dollar growth, which
helped leverage operating expenses.

o Selling, general and administrative expenses were 7.9 per-
cent of sales in fiscal 2002, compared with 9.8 percent
of sales in fiscal 2001.

¢ The operating margin rose to 4.7 percent from 3.4 percent.

o Rerturn on sales improved to 2.8 percent from 1.8 percent.

For the year, total sales for the CarMax Group rose
28 percent to $3.20 billion from $2.50 billion. Comparable
store dollar sales rose 28 percent. Comparable store used-car
unic sales increased 24 percent, and comparable store new-
car unit sales increased 21 percent. Net earnings increased
99 percent to $90.8 million from $45.6 million in fiscal

OUR COMMUNITIES

In fiscal 2002, we undertook a number of initiatives to
support the communities in which we operate and the
customers who are an important part of our success.

Early in the year, the Circuit City Foundation made a
$3 million, multi-year commitment to sponsor the Boys
and Girls Clubs of America’s National Photography
Contest. In the coming year, we will be working with
this organization to create a contest that opens up
opportunities for Boys and Girls Club participants in
cities across the country. As part of our relationship, we
also have expanded our grand opening celebrations for
Circuit City Superstores to include celebrity appearances,
with proceeds going to local B&GCA chapters.
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The Circuit City Foundation also continues its 40-year
history of supporting local education, health and welfare,
civic, arts and cultural organizations. The Foundation’s
primary focus is on providing improved educational
opportunities for children.

The entire Circuit City organization was especially pleased
to participate in the “Message From America” program dur-
ing the holidays. This program enabled Americans to support
the nation and our military personnel by recording video
greetings that were sent to active duty men and women.

We were proud to be a part of these programs and look
forward to being active participants in our communities
going forward.




2001. Net earnings actributed to the CarMax Group Com-
mon Stock were 82 cents, up 91 percent from 43 cents in
fiscal 2001. The remainder of the CarMax earnings is
attributed to the Circuit City Group Common Stock.

Resuming Expansion. From its inception, the CarMax
offer has received rave reviews from customers. The com-
ponents of the offer have remained virtually unchanged:
low, no-haggle prices; broad selection; a top-quality prod-
uct; and custcomer-friendly service. At the end of fiscal
1999, however, CarMax suspended geographic growth to
focus on enhancing operating execution and profitability.
Advances made since that time have moved the business
from a small profit in fiscal 2000 to fiscal 2002’s earnings
of $90.8 millicn. CarMax is now well-positioned to
resume geographic growth.

Automobile retailing is the nation’s largest retail market.
CarMax focuses on late-model, one- to six-year-old vehicles,
which generate annual industry sales of approximately $260
billion. This target market is larger than that addressed by
any other big-box retailer.

Early in fiscal 2002, we announced that CarMax would
embark on a five-year growth plan that included two store
openings late in the year, four to six stores in fiscal 2003
and six to eight stores per year from fiscal 2004 through
fiscal 2006. CarMax is focusing on entries into mid-sized,

1 million- to 2.5 million-population markets that it can
profitably enter with one store and on satellite store oppor-
tunities in existing markets. We believe that this plan repre-
sents the lowest risk expansion strategy that CarMax can
undertake. To date, every store opened in a mid-sized market
has been profitable at the store level in its first year and has
continued to increase its profits in subsequent years.

Enhancing Performance. As geographic growth resumes,
CarMax will continue to focus on enhancements to the con-
sumer offer, operating processes and information systems.

In fiscal 2002, CarMax:

o Continued to improve sales productivity. As stores have
matured, managers and sales consultants have gained
valuable experience. CarMax also has insticuted new
programs to further improve sales management and
selling skills. In fiscal 2002, CarMax restructured sales
manager responsibilities to put greater emphasis on
higher value activity. Today, each sales manager serves
as a functional resource in key areas, such as financing,

for all sales consultants.

o Increased inventory management and pricing capability.
CarMax has continued to hone its ability to pay the

W. Alan McCollough

right prices for the right cars and to manage inventory to
minimize risk and meet gross margin dollar targets. This
year, CarMax met average per-unit gross margin dollar

targets even though volatile market conditions in the fall

caused extraordinary drops in wholesale prices.

e Continued to add capability to CarMax.com, which has
become a critical marketing and traffic-generating tool.
For example, a new “We Buy Cars” section comprehen-
sively explains CarMax’s offer to buy cars from con- -
sumers even if they do not buy a car from CarMax. In
addition, a consumer now can e-mail a vehicle fact sheet
to a friend, including the photo of the car, and customers
seeking a hard-to-find used car can select the new
national “Vehicle Search” option.

e Fully automated store-to-store transfers. Now, when a
customer wants a car transferred to a local store, the
transfer Is easier, faster and less costly to the company.
With a click of the computer mouse, a sales consultant can
initiate a used-vehicle transfer from any CarMax location
to his or her superstore, and every subsequent step of the
transfer process then is prompted by the system.

Looking Ahead. As CarMax moves forward with its
growth plan, I know that Austin Ligon and his team are
committed to continuously improving procedures,
processes and systems to raise CarMaxs performance level
and financial recurns. With its marked improvement over
the past three years and the stellar performance in fiscal
2002, CarMax has shown that it has a unique offer that
consumers enthusiastically embrace and that it has the
processes, systems and, most important, the people to
deliver the offer. CarMax’s goal is to consistently produce
strong sales and earnings growth, benefiting investors and
Associates alike. We believe that CarMax has begun to
achieve that goal.

Our Circuit City and CarMax businesses are fortunate
to have Associates of such fine caliber, and I thank these
individuals for their efforts. I also thank our customers,
our vendors, our board of directors and our shareholders
for their support.

Sincerely,

'Kﬁa—»

President and Chief Executive Officer
Circuit City Stores, Inc.
April 2, 2002
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CUSTOMER SERVICE

Circuit City became one of the nation’s leading specialty retailers by creating high-service superstores
where consumers could learn about and purchase exciting and entertaining consumer electronics
technologies. In recent years, we have seen significant changes in our segment’s merchandise mix

so that today, we must fulfill the consumer’s need for familiar, lower-priced products, while also
introducing them to an expanding selection of digital products that offer new capabilities and a
better in-home experience. The changes in the product mix have brought changes in the competitive
landscape and in consumer shopping habits and preferences.

In response, we have initiated substantial changes to meet the demands of today’s consumer,
reinforcing Circuit City’s differentiated position as the industry’s high-service consumer electronics
superstore. We are focusing significant attention on:

o Providing the best sales assistance possible.

o Merchandise selection and presentation.

o Increasing traffic through effective marketing programs.
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I We are committed to providing Circuit City cus-
‘ tomers with the industry’s most knowledgeable and ,
1 helpful sales counselors. To achieve this objective, j
} we have developed superior training and compen- ‘

!
| sation programs.
I
\

Providing the industry’s best customer service. In an
environment where new and complex technologies are
proliferating, we believe our unwavering dedication to the
customer enables Circuit City to stand out from the com-
petition. In our stores, we are raising customer service
standards to a higher level. Our sales counselors are the
most critical ingredient in the customer service formula.
We are committed to providing Circuit City customers
with the industry’s most knowledgeable and helpful sales
counselors. To achieve this objective, we have developed
superior training and compensation programs.

Our Internet-based sales training programs quickly
deliver information on the changing product technole-
gies and dramatically cut training time and costs. More
than 100 “e-learning” courses, covering introductory
and advanced subjects, currently are available. Training
terminals are located in every store not only to provide
“just-in-time” training, but also to improve skill devel-
opment by integrating online lessons with in-store
“try-it” exercises.

In fiscal 2003, we are implementing a certification
program that will establish minimum proficiency levels
and measure individual counselors’ product knowledge
and customer service skills. And, with the increasing inte-
gration of consumer electronics across product categories,
we are encouraging sales counselors to cross-train and
achieve certification across product areas. Our emphasis
on training can lead to greater customer satisfaction and
improved sales, and it also can play an integral role in
improving job satisfaction, enhancing career development
and reducing turnover.

Our compensation and staffing programs are designed
to attract and retain those sales counselors who deliver
exceptional customer service. We remain committed to an
incentive compensation structure that rewards sales coun-
selors for assisting the customer. After extensive testing,
we simplified our commission structure in fiscal 2002,
adopting fixed commission rates across broad product
categories. This new plan enables sales counselors to
focus on the customer’s needs, while also improving com-
pensation. We believe the new compensation plan along
with a shift to more flexible scheduling and a focus on
retaining our top-performing sales counselors were con-
tributors to our stronger performance during the second
half of the fiscal year.

However, our commitment to customer service is
not limited to the product knowledge offered by our sales
counselors. In every Circuit City Superstore, a floor
manager helps ensure that customers are matched with
sales counselors, that questions are answered and that
complex service issues are handled. The number one goal
of all our store Associates, from the warehouse to the
sales floor to Roadshop installers, is to provide industry-
leading customer service.

We are only serving our customers well if they know
that the price they pay in a Circuit City store is low and
competitive. We continuously watch the marketplace and
make every effort to price competitively. In addition, our
low-price guarantee provides extra assurance, promising in
most cases to refund 110 percent of the difference if a
customer finds a lower price, including Circuit City
prices, within 30 days after the sale.

We also recognize that many of today’s consumers
prefer to research and shop for products online. At
CircuitCity.com, consumers find comprehensive infor-
mation on more than 3,500 products. Our Web cus-
tomers can elect to purchase products for shipment to
their home, or they can check availability at their local
Circuit City Superstore and pick up their purchase at
their convenience.

Finally, service does not stop with the product sale.
In addition to home delivery, we now offer a variety of

9 CIRCUIT CITY STORES, INC. ANNUAL REPORT 2002




EXPERIENCE

SHOPPING




professional home theater installation packages to help
consumers overcome the challenge of setting up these
multi-component systems. For product repair, custcomers
need only take their products to their closest Circuir City
Superstore. As average retails on many products have
declined, we also have recognized that fewer consumers
will find repair economical. And so, we now offer an
innovative replacement purchase plan that enables the
customer to simply replace lower ticket electronics
needing repair.

Merchandise selections that are broad, dynamic and
effectively displayed. To help our customers find con-
sumer electronics solutions that fir their lifestyle, we provide
a broad selection of products with varying features and mul-
tiple price points, from entry-level items through the newest,
most complex, life-enhancing technologies. During the past
year and a half, we have begun to revitalize our stores, exit-
ing appliances and adding more high-growth, high-energy
consumer electronics such as digital imaging, video games
and DVD movies and increasing our sclection in comple-
mentary categories such as personal computer software,
peripherals and accessories. Through an updated store
design and a variety of remodeling tests, we have created
better product display capabilities and category adjacencies,
introduced flexible fixtures to efficiently accommodarte
future display changes, placed more products on the sales
floor and introduced a brighter, more contemporary look.
These changes are important in an industry where
consumers are offered a continuing stream of new
products and technologies in addition to more familiar
products. New products, providing superior home enter-
tainment and compurting experiences, are the fuel for our
industry’s growth. Since their introduction five years ago,
DVD players have become the fastest selling consumer
electronics product of all time, reaching annual unir sales
of 12.7 million in calendar 2001. This rapid growth
reflects the consumer’s thirst for a superior home enter-
tainment experience, the growing availability of DVD
software and consistently more affordable prices. Digital

television sales are another example of the consumer’s

We provide a broad selection of products with varying
features and multiple price points, from entry-level
items through the newest, most complex, life-
enhancing technologies. We are creating store designs
that are in-step with today’s consumer but flexibte

enough to meet future demands.

interest in a great home enterrainment experience and by
year-end represented almost 80 percent of our projection
television sales and more than 30 percent of tube televi-
sion sales. The enthusiasm for berter display technology
continues with the introduction of slim-lined, energy
efficient plasma and liquid-crystal display panels at more
affordable prices.

Our stores are designed to meet the consumer’s
demand for better home entertainment products. In every
store, we have upgraded the video signal so thar digital
televisions display both the cable-quality picture and a
high-definition picture for a true comparison. In fiscal
2003, we plan to create an even better showcase for big-
screen display technology, introducing a home-theater
style environment in approximately 300 stores.

In addition to these developments in home entertain-
ment, the industry is giving consumers new capabilities.
Today’s digital cameras generate near 35mm-quality
photos and are easier than ever to use. The ease with
which digital photos can be printed or e-mailed is
encouraging more and more consumers to shift from film
to digital photography. Digital photography has helped
boost another category, high-speed Broadband Internet
access. E-mailing photos, downloading software and
music for personal use and Internet gaming have helped
increase Broadband penetration to approximately 10 per-
cent of all U.S. households.

In fiscal 2002, we installed Broadband Stations in all
our stores to help consumers learn about and sign up for
this new tool. These Stations demonstrate the benefits of

11 CIRCUIT CITY STORES, INC. ANNUAL REPORT 2002
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Broadband and enable customers to decide from among
the available services. Our agreements with eight of the
nation’s leading Broadband providers give us the greatest
selection of any retailer.

When we remerchandised our Superstores in fiscal
2001, we became for the first time a destination location for
video gaming hardware and software. Driven by the intro-
duction of new platforms, the U.S. video game industry
grew 43 percent in calendar 2001. These record-breaking
sales came as consumers snapped up new hardware, software
and accessories. Interactive game displays and a full selection
of all hardware platforms with accompanying software titles
have enabled us to significantly increase Circuit City’s share
of this category.

Recognizing the evolutions that take place in consumer
shopping preferences and the constant developments in our
product categories, we are creating store designs that are in-
step with today’s consumer but flexible enough to meet
future demands. We have expanded our selections and
improved our demonstration capabilities in all stores, but
still have considerable opportunity to upgrade our store
base. A multi-year remodeling and relocation program will
enable us to progress down this path, giving more and more
Circuit City customers a great place to shop.

Driving sales by driving traffic. It is not enough to have a
great consumer offer. We also must execute an effective
marketing program that communicates Circuit City’s differ-
entiated position to the consumer. Our research reveals that
customers want help when they are buying the latest con-
sumer electronics and home office products. Our in-store
and online offers are designed to supply that assistance.
Our multi-vehicle advertising program communicates our
passion for consumer electronics and our commitment to
sharing our knowledge and expertise with the consumer. A
new, more energized logo introduced in the summer and
the tag line “We're With You? reinforce our excitement for
the products and our commitment to the customer.
Ongoing research is enabling us to target our advertis-
ing to those consumers with the greatest interest in our
product categories. We are utilizing more vehicles than

Our multi-vehicle advertising program communi-
cates our passion for consumer electronics and our
commitment to sharing our knowledge and exper-
tise with consumers. Creative in-store marketing

programs complement our advertising campaign.

ever, including our weekly newspaper inserts that focus on
value messages and television, magazine and interactive
media ads that deliver our customer service message to
core consumer electronics shoppers. We also are harness-
ing the power of our customer database to reach cus-
tomers through direct mail.

Creative in-store marketing programs complement our
advertising campaign. Last year, we introduced “Circuit City
EXPO 2001,” which offered demonstrations of 20 high-
interest products just before the holiday season. And finally,
we have revamped our grand opening celebrations to heighten
excitement and enthusiasm in the surrounding community.

In fiscal 2003, we will continue to enhance our
marketing programs, creating more compelling value
stories and even more effectively targeting our customer
base. We also look forward to an exciting new partnership
with Upromise. Upromise enables participating customers
to save for a child’s college education while shopping in our
Superstores. We believe this loyalty program is another
great service we can offer Circuit City customers.

Circuit City is committed to providing the best
possible shopping experience for consumer electronics,
including exceptional levels of product information, fast
customer service, a broad good/better/best merchandising
assortment, competitive prices
and an engaging store environ-
ment. We believe that all of
our initiatives will help
strengthen our differentiated
consumer offer and better
position us for the future.

13 CIRCUIT CITY STORES, INC. ANNUAL REPORT 2002
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Each CarMax superstore offers consumers
at least 250 late-model, high-quality
used cars and light trucks from which ro
choose. With CarMax.com and the store-
to-store transfer option, consumers have

access to CarMaxs inventory of more

than 14,000 vehicles across the country.
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CarMax is the nation’s largest multi-marker
retailer that specializes in used cars. Its prin-
cipal competitors are new-car dealers, who
sell used vehicles as a secondary business.
Nationwide, the used-car market is highly frag-
mented. The 22,000 new-car dealers together
sell an estimated 65 percent of the late-model
used cars sold in the United States. The
remaining 35 percent are sold by the nation’s
54,000 independent used-car dealers and in
consumer-to-consumer direct sales.

Used-car retailing is a large market, com-
prising an estimated $375 billion in annual
sales. The CarMax target market, late-model,
one- to six-year-old vehicles, represents
approximately $260 billion of the used-car
market’s annual sales. At the end of fiscal
2002, CarMax also operated 18 new-car fran-
chises, 15 of which were integrated or
co-located with its used-car superstores.

When the CarMax concept was developed,
market research revealed thar consumers want
a car-buying experience not unlike what they
want when shopping at other high-quality, big-
box retailers: low, no-haggle pricing; confidence
in the quality of the product; a broad selection;
and customer-friendly service. CarMaxs sales
growth continues to confirm that the CarMax
consumer offer provides the car-buying experi-
ence that consumers want.

Pricing

At CarMax, the four price elements associated
with a car purchase are independent from one
another and clear to the consumer.

The Car. The price of the car is competi-
tive and no-haggle. The consumer does not
need to negotiate to get a low price at CarMax.
The price of the car is posted on the car, on
the in-store touch-screen computers where
customers can search store inventory, and on
CarMax.com. In fiscal 2002, CarMax used-
car prices averaged $1,700 below retail Kelley
Blue Book prices.

The Financing. Financing approvals, inter-
est rates and loan terms, whether through
CarMax Auto Finance or one of the other
lenders offered at CarMax locations, are based
on the customer’s credit application and history,
the customer’s down payment and the car the
customer wants to purchase. The credit applica-
tion is entered online by the sales consultant,
and customers who qualify for prime credit
usually receive their credit approvals within
five minutes. The results from the lending
sources are returned electronically, with each
offer visible to the customer on the sales office
computer screen and available in printed form.

The Extended Warranty. The low, no-
haggle prices of the comprehensive extended
warranties offered by CarMax are based on
the vehicle purchased and the desired length
of coverage. A variety of terms and prices
are available,

The "Trade-in.” At CarMax, the “trade-in”
is actually a cash offer good for seven days
or 300 miles and is unrelated to any subse-
quent purchase. In fact, we will buy the
consumer’s car whether or not he or she
purchases from us.

Quality

Consumers are particularly concerned about a
used car’s quality. CarMax’s Certified Quality
Inspection™ assures that every car offered for
sale at CarMax meets rigorous mechanical,
electrical and safety standards. CarMax backs
every car with a five-day or 250-mile, “no-
questions-asked” money-back guarantee and
an industry-leading 30-day limited warranty.
Plus, the majority of CarMax used-car
customers take advantage of the opportunity
to purchase warranty protection, which can
provide coverage for a total of six years.

Broad Selection

CarMax superstores, including satellite loca-
tions, generally have no fewer than 250 and up

A customer’s credir application is

submitted electronically by the sales
consultant. The results are provided
to the customer online and in
writing. Customers who qualify for
prime credir usually receive their

approvals within five minutes.

CARMAX.COM
USER SESSIONS
(IN MILLIONS)
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Every used car we sell must pass

the comprehensive CarlMax

Certified Quality Inspection.*™

Sophisticated statistical modeling
using data we capture from every
store helps guide our superstore
purchasing managers to assure that
each store bas the optimal inventory

Jor its trade area.
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to 750 domestic and imported cars and light
trucks available for purchase. But having the
right cars. ..the cars consumers want to buy...is
as important as having an abundance of cars to
sell. Selection by make, model, age, mileage and
price is determined specifically for each individ-
ual superstore through sophisticated sratistical
modeling of factors such as the demographics
of the store’s trade area and the vehicle-selling
history of that store. Store inventory models are
continually updated to ensure a close match to
the current tastes of the car-buying public in
the individual store’s trade area.

At CarMax, consumers are treated to a
selection that goes far beyond the vehicles
available at their local CarMax superstore.
CarMax.com provides a virtual inventory of
the more than 14,000 vehicles available at
CarMax superstores across the country, and
customers can have any used car transferred
from any CarMax location to the customer’s
local CarMax superstore. Transfers are free
within a market and cost from $150 to $800,
depending upon transportation costs, from
one region to another. If the customer buys
the transferred car, $150 of any transfer fee
charged is credited as part of the customer’s
payment for the car.

Customer-Friendly Service

CarMax has removed the contentious haggling
over price, and a CarMax sales consultant is
paid the same dollar commission for selling a
$23,000 used Lexus or a $12,000 used Taurus.
So a sales consultant’s only concern is to help
customers find the cars they want at the prices
they can afford.

Unique Processes and Systems

How we deliver the powerful CarMax con-
sumer offer is as unique as the offer itself.
From designing the right inventory targets for
each superstore, through buying and recondi-
tioning a vehicle, to ultimate sale, CarMax has
developed proprietary processes and systems

that differentiate it from every other organiza-
tion thar sells cars.

Our proprietary inventory management
and pricing processes and systems are excel-
lent examples of how different CarMax is
from traditional auto retailers. In addition to
monitoring publicly available selling trend
and pricing dara, CarMax amasses detailed
proprietary data from all the appraisals com-
pleted in our store appraisal lanes, from the
vehicles we buy from consumers, from our in-
store wholesale auctions and from the vehicles
we sell at retail. We operate in-store auctions
to sell dealers the cars we buy from consumers
but choose not to retail. In fiscal 2002, we
appraised more than 800,000 vehicles and
purchased more than 175,000 vehicles from
consumers. We sold approximately 88,000
vehicles at our auctions and retailed more
than 188,000 used and new cars and light
trucks. We use all this information in sophis-
ticated statistical modeling to determine
which vehicles to offer for sale at what prices
for each CarMax superstore.

How we buy our cars also is unique.

The largest single source for the used cars

we retail is direct purchase from consumers.
In addition to providing high-quality cars that
reflect the buying tastes of the store’s locale,
with this purchasing method CarMax has cre-
ated a buyer-training program that ensures a
logical, systematic, disciplined approach to
appraising, an approach generally not found
in traditional auto retailing. Of CarMax’s
approximately 330 buyers, only four had pro-
fessional car-buying experience before joining
CarMax. CarMax’s buyers-in-training receive
classroom instruction, but their most impor-
tant education is on the job, mentored by an
experienced senior buyer. Before making an
unsupervised purchase offer, a CarMax buyer-
in-training appraises thousands of vehicles.

Reconditioning cars to high quality stan-
dards is another area where CarMax has

At CarMax, we will buy your car

whether or not you purchase from us.
Here, a buyer explains ro the
customer factors that affected the

appraisal of the customer’s car.
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Our CarMax Associates are the APPRAISALS COMPLETED USED CARS SOLD COMPARABLE STORE
{IN THOUSANDS) (IN THOUSANDS) SALES GROWTH

backbone of our business. These
Associates are among the 590
Associates at our Laurel, Md.,
used-car superstore and our

Laurel Toyota store.
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brought a process-engineering approach to
the business. By carefully analyzing every
step in the complex weave of reconditioning
requirements, CarMax has organized the
steps in a factory-like process, optimizing
efficiency and reducing reconditioning time
by 40 percent since 1999,

Underpinning all operating methods and
processes are CarMax’s extensive, proprietary
management information systems. As business
operations have evolved, CarMax also has
enhanced these systems, mirroring operating
changes with supporting system changes.

CarMax Associates

CarMax’s consumer offer, processes and
systems are critical to its operation, but
CarMax Associates are the backbone of the
business. Their enthusiasm, dedication,
intelligence and hard work have generated
CarMax’s success, and they are the keys o its
future. CarMax is dedicared to providing a
great place to work and competitive com-
pensation plans as well as assuring that
Associates have the training and the tools
they need. CarMax also recognizes Associate
contributions, both individual and team, at
every opportunity.

Growth

On March 26, 2001, we announced a five-
year growth plan. CarMax has begun execut-
ing that plan, entering the Greensboro,
N.C., market with a standard-sized used-car
superstore and opening a satellite superstore
in the greater Chicago market in February
2002. Over the next four years, CarMax
plans to open 22 to 30 used-car superstores,
focusing on new mid-sized markets and on
satellite superstores in existing markets. We
believe that growing in these markets pro-
vides CarMax with the lowest risk and high-
est return opportunity possible during the
next four years. It also permits CarMax to

increase its understanding of how best to
store new large markets before deciding to
add them to the growth plan.

A mid-sized market generally has 1 mil-
lion to 2.5 million people in its television
market area. Our experience has shown that
CarMax can profitably enter these markets
with one superstore. The real estate selec-
tion is not complicated; generally commu-
nities of this size have one or two retail
corridors that could provide the optimal
location. And, consumer awareness builds
quickly because a new CarMax superstore
stands out in a mid-sized marketr. CarMax
has identified more than 30 mid-sized mar-
kets for potential expansion.

CarMax also has identified approxi-
mately 10 opportunities to add satellite
superstores in its existing markets. A sarellite
superstore offers the same consumer offer as
a standard-sized superstore. Because recondi-
tioning is handled by a nearby standard-
sized superstore, a satellite superstore can be
located on one-third to one-half the acreage
usually required for a CarMax location.
Satellite superstores are ideal for high-cost,
high-traffic urban areas where land often is
not available in the large parcels necessary to
support a standard superstore’s recondition-
ing operation. CarMax also will test adding
satellite superstores to its more mature mid-
sized markets to profitably increase share in
these markets.

Our experience with all of CarMax’s
mid-sized market and satellite superstores
gives us confidence that their sales and prof-
itability will build quickly. With a superior
consumer offer, continuous enhancement
to its proprietary operating systems and
processes, and the contributions of CarMax
Associates, CarMax has begun an expansion
phase that should bring additional rewards
for CarMax Associates and shareholders.

CarMax sales consultants take our

ctistomers through the entire sales
process, from the test drive through
[financing to delivery. A sales
consultant is paid a flat, dollar
commission on each vehicle sold, so
his or ber only concern is helping
customers find the cars that are

right for them.
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SELECTED FINANCIAL DATA

2002 2001 2000 1999 1998 1997 1996 1995 1994 1993

CONSOLIDATED SUMMARY OF EARNINGS FROM CONTINUING OPERATIONS
(Amounts in millions except per share data)

Net sales and operating revenues..........c...ccoo.cenn. $12,791 $12,959 $12,614 $10,810 $8,871  $7,664  $7,029  $5,583  $4,130  $3,270
Gross profit $ 2,732 $2,795 $ 2,863 §$ 2456 $2,044  $1,761 $1,635  $1,385  $1,106  $ 924
Selling, general and administrative expenses.......... $ 2373 $2515 $ 2310 §$ 2,087 $1,815 $1,499  $1,315 81,105 $ 892 § 745
Earnings from continuing operations

before income taxes.......cc.ccornicniinn. 353 $ 259 § 529 % 341 § 202 0§ 233 $ 295 § 270 % 209 $ 175

Earnings from continuing operations 219§ 161 $ 328 § 211 0§ 125 $ 144 $ 184 % 169 $ 132 $ 110

Earnings {loss) per share from continuing

operations artributed to:

Circuit City Group:
i 093 $§ 073 §$§ 163 § 109 $ 068 $074 $095 $08 $070 $059
692 $ 073 § 160 $ 108 § 067 $073 $094 $087 $069 §058

087 $ 045 ¢ 001 $ (024 $(035 $0©001) % — $ — § — § —
082 § 043 $ 001 $ (024 $035 $(00) $ — § — $ — § —
CONSOLIDATED SUMMARY OF EARNINGS FROM CONTINUING OPERATIONS PERCENTS
(% o sales except effective tax rare)
GrOSS PIOMILauccienirieiireiesameceer e cennsrene e 21.4 21.6 22.7 227 23.0 23.0 23.3 24.8 26.8 28.3
Selling, general and administrative expenses.......... 18.6 19.4 18.3 19.3 20.5 19.6 18.7 19.8 21.6 22.8
Earnings from continuing operations
before income taxes.....o..vevcerirvriierivieerennn, 2.8 2.0 4.2 3.2 2.3 3.0 4.2 4.8 5.1 5.4
Effective tax rate vvccvveeereveiiieriiere e 38.0 38.0 38.0 38.0 38.0 38.0 37.5 37.5 36.7 37.0
Earnings from continuing operations..........c....c.... 1.7 1.2 2.6 2.0 1.4 1.9 2.6 3.0 3.2 3.4
CONSOLIDATED SUMMARY BALANCE SHEETS
(Amounts in millions)
Total CUTTENT @SSETS . vvvvecrirereiierie vt $ 3,653 $ 2847 § 2943 § 2394 $2,146 $2,163 $1,736  $1,387  $1,024 § 791
Property and equipment, et .....ccvvnerecrecennenns $ 854 % 989 $§ 965 $ 1,006 $1,049 $ 886 $ 774 § 593 § 438 § 371
Deferred income taxes.... .4 - % — 3 — %5 — % — $ — $ — $ 6 $ 79 8 88

Oher asSTS....ccoviveeiietirise e s $ 35 § 47

$ 45 § 37 $ 32 $§ 16 $ 18 $ 14 § 13
Total ASSETS.....covoveeecemierinn e b b erisas $ 3871 $ 3,955 $ 3445 $3,232 $3,081 $2526  $2,004  $1,555  $1,263
Tortal current liabilities $ 1,292 $1406 $§ 964 § 906 $ 837 $ 831 $ 706 $§ 546 $ 373
Long-term debt, excluding current installments.... $ 14 § 116 $ 249 § 426 $ 424 § 430 $ 399 $ 179 $ 30 $ 82
Deferred revenue and other liabilities.................... $ 150 § 92 $ 130 $ 112 $ 145 § 166 $ 214 $ 242 0§ 268 § 232
Deferred income taxes $ — 3 15 ¢ 28 $ 38 ¢§ 27 $ 33 § 18 § — $§ — § —
Total liabilities..........cooverivrrirircner s $ 1,805 $ 1515 $ 1813 §$ 1,540 $1,502 $1466 $1.462 81,127 $§ 844 $ 687
Total stockholders’ equity........ccocoooecvceriiicrniccnnn $ 2734 §$ 235 $ 2,142 §$ 1905 $1,730 $1,615 $1,064 § 877 $ 711 $ 576
Total liabilities and stockholders’ equity............ $ 4539 §$ 3871 § 3955 § 3,445 $3,232 $3,081 $2,526 $2,004 $1,555 $1,263

CONSOLIDATED STATEMENTS OF CASH FLOWS FROM CONTINUING OPERATIONS

(Amounts in millions)

Depreciation and 2mortization...........cvvvveevreerenns $ 1510 $§ 153 § 148 $§ 130 § 115 $ 99 $ 8 § 67 § 55 0§ 42
Cash flow from operating activities of

167 $§ 638 § 328 § 241 $ 30 $ 43 §$ 54 $ 114 $ 166

continuing operations .
Capital expenditures ......ooiveiieniiiinniincinninn 286§ 222§ 352 § 576 $ 540 0§ 517 % 375 0§ 252§ 190

OTHER DATA
Cash dividends per share paid on

Circuit City Group Common Stock ............... $ 007 § 007 $ 007 $ 007 $ 007 §$007 $006 $005 $004 38003
Return on average stockholders’ equity (%) .......... 8.6 7.1 9.8 7.9 6.2 10.2 18.5 21.1 20.6 21.5
Number of Associates at year-end 52,035 56,865 60,083 53,710 46,691 42,312 37,086 31,413 23,625 20,107
Number of Circuit City retail units at year-end ..... 624 629 616 587 556 493 419 352 294 260
Number of CarMax retail units at year-end........... 40 40 40 31 18 7 4 2 1 —

All earnings per share and dividend per share calculations for the Circuit City Group have been adjusted to reflect a two-for-one stock split effective June 30, 1999. On June 16, 1999,
Digital Video Express announced that it would discontinue operations. Results of continuing operations shown above exclude Digital Video Express. See notes to consolidated and group
financial statements.
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REPORTED HISTORICAL INFORMATION

(Amounts in thousands except per share dara) 2002 2001 2000 1999 1998
Net sales and operating revenues ..........ccocoeveeuenne $12,791,468 $12,959,028 $12,614,390  $10,810,468  $8,870,797
Earnings from continuing operations ...........cue... $ 218,795 $ 160,802 § 327,830 $ 211,470 $ 124,947
Loss from discontinued operations.......c...ceccceeeuee $ - $ - § (130,240) $ (68,546) $ (20,636)
Net €arnings.....coererveeeesiirisinisisiieerceismreresenens $ 218,795 $ 160,802 $ 197,590 $§ 142,924 $§ 104,311
Net earnings (loss) per share attributed to:
Circuit City Group:
Basic:
Continuing 0perations.........coeveeueeerenes $ 093 § 073 § 163 § 1.09 § 0.68
Discontinued operations............c.ccveuenn. $ - $ - § (0.65 $ (0.34) $ (0.11)
Net €arnings «...oovvvivrieeverereirrercennerennnes $ 093 $ 073 § 098 § 075 $ 0.57
Diluted:
Continuing operations...........ccccveeeeeunes $ 092 % 073 § 1.60 § 1.08 % 0.67
Discontinued operations..........ccccceueunee $ - 3 - S (0.64) $ (0.34) $ (0.10)
Net €arnings .....ooovevernveecerreremmrrececreannn $ 092 % 073 § 096 § 074 § 0.57
CarMax Group:
BasiCecviiii e $ 087 $ 045 % 001 § (0.24) $ (0.35)
Diluted ...oovviriiiiiiiieeicecec e $ 082 3§ 043 § 0.01 § 0.24) $ {0.35)
TOtal ASSELS vuvvuvivierireriiireiriee et $ 4,539,386 $ 3,871,333  $ 3,955,348 § 3,445,266  $3,231,701
Long-term debt, excluding current installments .... $ 14,064 $§ 116,137 § 249,241 $§ 426,585 $ 424,292
Deferred revenue and other liabilities .................... $ 149,269 § 92,165 $ 130,020 $ 112,085 $ 145,107
Cash dividends per share paid on
Circuit City Group Common Stock ......ccceeneee. $ 0.07 § 007 $ 007 § 0.07 § 0.07

CIRCUIT CITY STORES, INC. MANAGEMENT’S DISCUSSION AND
ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

The common stock of Circuit City Stores, Inc. consists of two
common stock series that are intended to reflect the performance
of the Company’s two businesses. The Circuit City Group
Common Stock is intended to reflect the performance of the
Circuit City stores and related operations and the shares of
CarMax Group Common Stock reserved for the Circuit Cicy
Group or for issuance to holders of Circuit City Group Common
Stock. The fiscal 2000 financial results for the Company and the
Circuit City Group also include the Company’s investment in
Digital Video Express, which was discontinued. The CarMax
Group Common Stock is intended to reflect the performance of
the CarMax stores and related operations. The reserved CarMax
Group shares are not outstanding CarMax Group Common
Stock. The net earnings ateributed to the reserved CarMax Group
shares are included in the Circuit City Group’s net earnings and
per share calculations. These earnings are not included in the
CarMax Group per share calculations.

Excluding shares reserved for CarMax employee stock incen-
tive plans, the reserved CarMax Group shares represented 64.1
percent of the total outstanding and reserved shares of CarMax
Group Common Stock at February 28, 2002; 74.6 percent at
February 28, 2001; and 74.7 percent at February 29, 2000. The

reserved CarMax Group shares at February 28, 2002, reflect the
effect of the public offering of CarMax Group Common Stock
completed during the second quarter of fiscal 2002. Since both
the ateribution of earnings and the outstanding CarMax Group
shares were adjusted to reflect the impact of this sale, the net
earnings per CarMax Group share were not diluted by this
transaction. Refer to the “Earnings from Continuing Opera-
tions” and “Financing Activities” sections below for further dis-
cussion of the public offering.

On February 22, 2002, Circuit City Stores, Inc. announced
that its board of directors had authorized management to initi-
ate a process that would separate the CarMax auto superstore
business from the Circuit City consumer electronics business
through a tax-free transaction in which CarMax, Inc., presently
a wholly owned subsidiary of Circuit City Stores, Inc., would
become an independent, separately traded public company.
CarMax, Inc. holds substantially all of the businesses, assets and
liabilities of the CarMax Group. The separation plan calls for
Circuit City Stores, Inc. to redeem all outstanding shares of
CarMax Group Common Stock in exchange for shares of com-
mon stock of CarMax, Inc. Simultaneously, shares of CarMax,
Inc. common stock, representing the shares of CarMax Group
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Common Stock reserved for the holders of Circuit City Group
Common Stock, would be distributed as a tax-free dividend to
the holders of Circuit City Group Common Stock.

In the proposed separation, the holders of CarMax Group
Common Stock would receive one share of CarMax, Inc. com-
mon stock for each share of stock redeemed by the Company.
We anticipate that the holders of Circuit City Group Common
Stock would receive a fraction of a share of CarMax, Inc. com-
mon stock for each share of Circuit City Group Common
Stock they hold. The exact fraction would be determined on
the record date for the distribution. The separation is expected
to be completed by late summer, subject to shareholder approval
and final approval from the board of directors. CarMax, Inc.
has filed a registration statement regarding this transaction with
the Securities and Exchange Commission. This registration
statement contains pro forma financial information that is
intended to reflect the potential effects of the separation of the
two businesses.

Holders of Circuit City Group Common Stock and holders
of CarMax Group Common Stock are shareholders of the
Company and as such are subject to all of the risks associated
with an investment in the Company and all of its businesses,
assets and liabilities. The results of operations or financial condi-
tion of one Group could affect che results of operations or finan-
cial condition of the other Group. The discussion and analysis
for Circuit City Stores, Inc. presented below should be read in
conjunction with the discussion and analysis presented for each
Group and in conjunction with all the Company’s SEC filings.

CRITICAL ACCOUNTING POLICIES

In Management’s Discussion and Analysis, we discuss the

results of operations and financial condition as reflected in the
Company’s consolidated financial statements, which have been
prepared in accordance with accounting principles generally
accepted in the United States of America. Preparation of finan-
cial statements requires us to make estimates and assumptions
affecting the reported amounts of assets, liabilities, revenues and
expenses and the disclosures of contingent assets and liabilities.
We use our historical experience and other relevant factors when
developing our estimates and assumptions. We continually eval-
uate these estimates and assumptions. Note 2 to the Company’s
consolidated financial statements includes a discussion of our
significant accounting policies. The accounting policies dis-
cussed below are those we consider critical to an understanding
of the Company’s consolidated financial statements because their
application places the most significant demands on our judg-
ment. Our financial results might have been different if different
assumptions had been used or other conditions had prevailed.

Calcutation of the Value of Retained Interests in

Securitization Transactions

The Company securitizes credit card and automobile loan receiv-
ables. The fair value of retained interests from securitization activi-
ties is based on the present value of expected future cash flows. The
present value is determined by using management’s projections of
key factors, such as finance charge income, default rates, payment
rates, forward interest rate curves and discount rates appropriate
for the type of asset and risk. These projections are derived from
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historical experience, projected economic trends and anticipated
interest rates. Adjustments to one or more of these projections
may have a material impact on the fair value of the retained
interests. These projections may be affected by external factors,
such as changes in the behavior patterns of our customers,
changes in the strength of the economy and developments in the
interest rate markets. Note 2(C) to the Company’s consolidated
financial statements includes a discussion of our accounting
policies related to securitizations. Note 11 to the Company’s
consolidated financial statements includes a discussion of our
credit card and automobile loan securitizations.

Calculation of the Liability for Lease Termination Costs

The Company accounts for lease termination costs in accordance
with Emerging Issues Task Force No. 88-10, “Costs Associated
with Lease Modification or Termination.” The Company records
a liability for remaining costs related to leased properties that are
no longer used for operating purposes, reduced by any estimated
sublease income. Inherent in the calculation are certain significant
management estimates including, among others, vacancy periods
and future sublease revenues. Fluctuations in the economy and in
marketplace demand for commercial properties can result in
material changes in the liability for lease termination costs. Note
2(H) to the Company’s consolidated financial statements includes
a discussion of our accounting policies related to leased properties
that are no longer used for operating purposes.

RESULTS OF OPERATIONS
Net Sales and Operating Revenues
Tortal sales for Circuit City Stores, Inc. decreased 1 percent in

fiscal 2002 to $12.79 billion. In fiscal 2001, total sales increased
3 percent to $12.96 billion from $12.61 billion in fiscal 2000.

PERCENT SALES CHANGE FROM PRIOR YEAR

Circuit City Circuit City CarMax

Stores, Inc. Group Group
Fiscal Total Total Comparable Total Comparable
2002 (1)% (8)% (10)% 28% 28 %
2001 3 % (1)% 4)% 24% 17 %
2000......onenee. 17 % 13 % 8 % 37% 2%
1999, 22 % 17 % 8 % 68% (2)%
1998, 16 % 12 % (1)% 71% 6 %

THE CIRCUIT CITY GROUP. Total sales for the Circuit City Group
decreased 8 percent in fiscal 2002 to $9.59 billion. In fiscal
2001, total sales decreased 1 percent to $10.46 billion from
$10.60 billion in fiscal 2000. The fiscal 2002 total sales decline
primarily reflects a 10 percent decline in comparable store sales,
partly offset by the net addition of 10 Circuit City Superstores.
In fiscal 2002, we opened 11 Superstores in existing markets,
closed one Superstore and relocated eight Superstores. We also
closed 15 mall-based Express stores. Excluding the major appli-
ance category, from which we completed our exit in November
2000, comparable store sales declined 4 percent in fiscal 2002.

Fiscal 2002 was marked by significant variation in sales per-
formance between the first half and the second half of the year.
As expected, the sales slowdown experienced in the latter part of
fiscal 2001 continued in the first half of fiscal 2002, with com-
parable store sales declining 23 percent. The slowing economy,




continued industry-wide weakness in personal desktop com-
puter sales, declining average retail prices for many products
and the absence of the major appliance business all contributed
to lower first half sales. The sales declines moderated in the
third quarter, and in the fourth quarter comparable store sales
grew 6 percent in part because of the lessening impact of the
exit from the appliance business and the seasonal upturn in cat-
egoties, such as video game hardware, software and accessories;
DVD software; PC software; and digital cameras, all of which
were added or expanded following our exit from the appliance
category. Throughout fiscal 2002, new technologies, better-fea-
tured consumer electronics and the new and expanded product
selections produced solid comparable store sales growth. We
believe our second half sales also benefited from new marketing,
merchandising and customer service initiatives implemented
earlier in the year. Inventory shortages and limited selections in
some product categories following the strong holiday period
limited sales growth in the last two months of the fiscal year.
The fiscal 2001 total sales decline reflects a 4 percent decline
in comparable store sales, partly offset by the net addition of 23
Superstores. In July 2000, spurred by a declining sales pace,
expected increases in competition and the results of a product
profitability analysis that indicated major appliances produced
below-average profits, we announced plans to exit the major
appliance business. We completed the exit and associated remer-
chandising of the appliance selling space in November 2000.
Throughout fiscal 2001, we experienced significant variability in
the comparable store sales pace, and sales softened substantially
in the last two months of the fiscal year. We believe the variabil-
ity reflected the slower consumer spending experienced by most
retailers during the second half of the year, some disruption
caused by the partial remodeling to remerchandise the appliance
space, significant declines in average retail prices and industry-
wide declines in desktop personal computer sales by year-end.
Excluding the appliance category from fiscal 2001 and fiscal
2000 sales, comparable store sales rose 3 percent in fiscal 2001.
In fiscal 2000 and fiscal 1999, Circuit City benefited from a
period of renewed industry growth and product introductions.
Industry growth was augmented by geographic expansion, with
the net addition of 34 Superstores in fiscal 2000 and 37
Superstores in fiscal 1999. In fiscal 1998, a lack of significant con-
sumer electronics product introductions resulted in weak industry
sales, and so, geographic expansion was the primary contributor to

our sales growth, with the net addition of 57 Superstores.

CIRCUIT CiTY PERCENT OF MERCHANDISE SALES BY CATEGORY

Fiscal 2002 2001 2000 1999 1998
ViIdEeO i 39% 35% 32% 31% 31%
Audio..eeeriees 15 16 16 17 18
Information Technology ..... 34 35 33 32 30
Entertainment.......c............ 12 7 5 5 6
Appliances ..overrnreerrercanees - 7 14 15 15
Total oo 100% 100% 100% 100% 100%

In most states, Circuit City sells extended warranty programs
on behalf of unrelated third parties who are the primary obligors.
Under these third-party warranty programs, we have no contractual

liability to the customer. In the three states where third-party
warranty sales are not permitted, Circuit City sells an extended
warranty for which we are the primary obligor. Gross dollar sales
from all extended warranty programs were 5.1 percent of total
sales of the Circuit City business in fiscal 2002 and fiscal 2001
and 5.4 percent in fiscal 2000. Total extended warranty revenue,
which is reported in total sales, was 3.9 percent of sales in fiscal
2002, 4.0 percent in fiscal 2001 and 4.4 percent in fiscal 2000.
The gross profit margins on products sold with extended war-
rantdes are higher than the gross profit margins on products sold
without extended warranties. The decline in extended warranty
sales as a percent of total sales since fiscal 2000 reflects the
increased selection of products, such as entertainment software,
for which extended warranties are not available. Third-party
extended warranty revenue was 4.0 percent of total sales in fiscal
2002, 3.9 percent in fiscal 2001 and 4.1 percent in fiscal 2000.

CIRCUIT CITY SUPERSTORE SALES PER TOCTAL SQUARE FOOT
Fiscal

2002 et et aen $478
2001 it b s ns $528
2000 .00ttt 8555
1999 e $514
1998t ean $478

At the end of fiscal 2002, total space for all Circuit City
Superstores equaled 20,046,725 square feet and selling space
equaled 11,755,124 square feet. At the end of fiscal 2001, total
space equaled 19,706,588 square feet and selling space equaled
11,469,092 square feet. The decreases in sales per total square
foot in fiscal 2002 and fiscal 2001 reflect the declines in compa-
rable store sales in those years. The improvements in fiscal 1999
and fiscal 2000 were driven by comparable store sales growth in
those years.

CIRCUIT CITY STORE MiX
Retail Units at Year-End

v
(e

Fiscal 2002 2001 2000 1999 1998
SUPELSLOLES w.ecrenirriieirinens 604 594 571 537 500
Circuit Ciry Express............. 20 35 45 48 52
Electronics-only.......cocueune.e. - - — 2 4
Total i, 624 629 616 587 556

THE CARMAX GROUP. Total sales for the CarMax Group
increased 28 percent in fiscal 2002 to $3.20 billion. In fiscal
2001, total sales increased 24 percent to $2.50 billion from
$2.01 billion in fiscal 2000.

CARMAX COMPARABLE STORE SALES CHANGE

Fiscal 2002 2001 2000
Vehicle dollars:
Used vehicles .....cooovvvenirinirreiieiccennens 30% 19% 4)%
New vehicles.... rererenreenns 249 9% 50 %
Total e 28% 17% 2%
Vehicle units:
Used vehicles ..oovvvevvnniiivniicirieoiieenns 24% 13% (8)%
New vehicles....ooovcniinnivioinrinirierineinieeennns 21% 9% 49 %
S U 2%  12% (4%
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CARMAX AVERAGE RETAIL SELLING PRICES

Fiscal 2002 2001 2000
Used vehicles... . $15,100 $14,400 $13,700
New vehicles ...cocvvvvvvivnreivnnrenens $23,100 $22,600 $22,500
Blended average...........cccoveemnnicnnenne $16,200 $15,500 $14,900
CARMAX VEHICLE SALES MIX

Fiscal 2002 2001 2000
Vehicle dollars:

Used vehicles cuovvivinririinicienns 82% 81% 79%
New vehicles 18 19 21
Total v 100% 100% 100%

Vehicle units:
Used vehicles voouvvirininiiiieenene 87% 87% 86%
New vehicles .o 13 13 14
Totale e 100% 100% 100%

The fiscal 2002 total sales growth primarily resulted from a 28
percent increase in the comparable store vehicle dollar sales of the
CarMax business. We opened two CarMax used-car superstores in
fiscal 2002 during the last month of the fiscal year, and so they
were not significant contributors to total sales growth in fiscal
2002. The growth in comparable store vehicle dollar sales reflects
increased store traffic that, combined with better in-store execu-
tion, resulted in comparable store unit sales growth for both used
and new cars. We believe that the higher traffic levels were driven
by the effectiveness of our marketing programs, CarMax.com and
word-of-mouth customer referrals. In addition, traffic was bol-
stered in October, November and December by cross-shopping
from zero-percent financing incentive programs introduced by
new-car manufacturers to counteract an industry-wide slowdown
in new-car sales. New-car manufacturers returned to more conven-
tional sales and financing incentives in January 2002. Increased
average retail prices resulting from a higher mix of later-model used
cars, luxury vehicles and sport utility vehicles and higher new-car
average retail prices also contributed to the sales growth.

In late February 2002, CarMax opened one standard-sized
used-car superstore and one satellite used-car superstore. During
fiscal 2002, CarMax also relinquished the franchise rights for
one stand-alone new-car franchise and one new-car franchise
that had been integrated with a used-car superstore and sold one
new-car stand-alone franchise and one new-car franchise that
had been integrated with a used-car superstore. Although new-
car stores that are integrated or co-located with used-car super-
stores have performed at or above our expectations, the three
remaining stand-alone new-car stores are still performing below
our expectations. We intend to integrate or co-locate these stores
with used-car superstores. We expect this integration or co-loca-
tion to occur within the next fiscal year for the store located in
Orlando, Fla., and we expect to co-locate the two remaining
new-car stores, which are in Los Angeles, Calif., with one used-
car superstore within the next two fiscal years.

The fiscal 2001 total sales increase reflects a 17 percent
increase in the comparable store vehicle dollar sales of the
CarMax business, driven by higher-than-anticipated used-car
sales, and the net addition of two used-car superstores, two
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prototype satellite stores and six new-car franchises since the end
of fiscal 1999. The new stores and four of the franchises moved
into the comparable store sales base throughout fiscal 2001. In
fiscal 2001, CarMax also added two new-car franchises, integrat-
ing them with existing used-car superstotes. We believe CarMax’s
fiscal 2001 sales performance primarily reflects the improved exe-
cution of the CarMax offer at individual stores, increased con-
sumer awareness and use of CarMax.com and the exit of
CarMax’s primary used-car superstore competitor late in fiscal
2000. We believe this competitor’s exit from five multi-store mar-
kets helped eliminate consumer confusion over the two offers.
CarMax’s used-car comparable store vehicle dollar and unit sales
growth has remained strong in all these CarMax markets since
this competitor’s exit from the used-car superstore business.

Geographic expansion of CarMax used-car superstores and the
addition of new-car franchises generated the total sales growth in
the first half of fiscal 2000 and, along with comparable store sales
growth for the last two quarters and for the fiscal year, contributed
to total sales growth for the full year. During fiscal 2000, we opened
two CarMax used-car superstores, two prototype satellite used-car
superstores, five stand-alone new-car stores and one new-car fran-
chise that was integrated with a used-car superstore. CarMax also
converted one existing store into a satellite operation and relocated
one new-car franchise next to a used-car superstote. In the second
half of fiscal 2000, CarMax limited its geographic expansion to
focus on building sales and profitability in existing markets.

CARMAX RETAIL UNITS

Retail Units at Year-End
Fiscal 2002 2001 2000
Mega superstores™® ... 13 13
Standard superstores® 16 16
Prototype satellite SUPErSIOres....cuniiiininiviivensnna, 5 4
Co-located new-car stores®?... 2 2 2
Stand-alone New-car StOres .ouvvuerevivrrrerererresiiesserenas 3 5 5
TOtal .o 40 40 40

(1) Formerly “C” and "B stores; 70,000 to 100,000 square feer.
(2) Formerly “A” stores; 40,000 to 60,000 square feet.
(3) Formerly included as ‘A" and “C” stores.

CARMAX NEW-CAR FRANCHISES
New-Car Franchises

at Year-End
Fiscal 2002 2001 2000
Integrated/co-located new-car franchises............... 15 17 15
Stand-alone new-car franchises..........c.cccceeveverienenn 3 5 5
TOtal it 18 22 20

CarMax sells extended warranties on behalf of unrelated
third parties who are the primary obligors. Under these third-
party warranty programs, we have no contractual liability to the
customer. Extended warranty revenue, which is reported in
total sales, was 1.7 percent of total sales in fiscal 2002, 1.8 per-
cent in fiscal 2001 and 1.6 percent in fiscal 2000. Used cars
achieve a higher warranty penetration rate than new cars.

IMPACT OF INFLATION. Inflation has not been a significant con-
tributor to the Company’s results. For the Circuit City business,
average retail prices have declined in many of Circuit City’s




product categories during the past three years. Although prod-
uct introductions could help reverse this trend in selected areas,
we expect no significant short-term change overall. Because we
purchase substandially all products sold in Circuit City stores in
U.S. dollars, prices are not directly impacted by the value of the
dollar in relation to foreign currencies.

For the CarMax business, profitability is based on achieving
specific gross profit dollars per vehicle rather than on average retail
prices. Because the wholesale market generally adjusts to reflect
retail price trends, we believe that if the stores meet inventory turn
objectives, then changes in average retail prices will have only a
short-term impact on the gross margin and thus profitability.

Cost of Sales, Buying and Warehousing

For the Company, the gross profit margin was 21.4 percent in fiscal
2002, compared with 21.6 percent in fiscal 2001 and 22.7 percent
in fiscal 2000. The fiscal 2002 gross profit margin includes higher
gross profit margins for the Circuit City business and lower gross
profit margins for the CarMax business, compared with fiscal 2001.
The lower gross profit margin of the CarMax business relative to the
Circuit City business and the increased sales contribution from
CarMax reduced the Company’s overall gross profit margin.
Excluding the appliance exit costs and the appliance merchandise
markdowns incurred by the Circuit City business in fiscal 2002 and
fiscal 2001, the Company’s gross profit margin would have been
21.4 percent in fiscal 2002 and 22.0 percent in fiscal 2001.

THE CIRCUIT CITY GROUP. For the Circuit City business, the gross
profit margin was 24.3 percent in fiscal 2002, 23.6 percent in fis-
cal 2001 and 24.7 percent in fiscal 2000. The fiscal 2001 gross
profit margin was reduced by costs of $28.3 million and merchan-
dise markdowns of $28.0 million associated with the exit from the
appliance business. The appliance exit costs included lease termi-
nations, employee severance, fixed-asset impairment and other
related costs. The fiscal 2002 gross profit margin was reduced by
additional lease termination costs of $10.0 million related to the
exit from the appliance business. In the fourth quarter of fiscal
year 2002, we increased our liability for lease termination costs
related to the appliance exit because of the weakening in the econ-
omy and in marketplace demand for commercial properties dur-
ing the year. Excluding the appliance exit costs and the appliance
merchandise markdowns, the gross profit margin would have been
24.4 percent in fiscal 2002 and 24.1 percent in fiscal 2001.

The improvement in the gross profit margin in fiscal 2002
reflected solid sales growth in new and better-featured products,
which generally carry higher-than-average gross profit margins,
and the reduction in personal computer sales, which carry
lower-than-average gross profit margins. In fiscal 2001, the
decline in the gross profit margin reflected significantly lower
appliance gross profit margins prior to the announced plans to
exit that business and a merchandise mix that included a high
percentage of traditional products that carry lower gross profit
margins. The decline was partly offset by lower personal com-
puter sales and continued double-digit sales growth in new
technologies and in higher margin categories where selection
was expanded as part of the exit from the appliance business.

THE CARMAX GROUP. For the CarMax business, the gross profit
margin was 12.6 percent in fiscal 2002, 13.2 percent in fiscal
2001 and 11.9 percent in fiscal 2000. Although we achieved

our specific gross profit dollar targets per vehicle, increased
average retail prices resulting from a higher mix of later-model
used cars, luxury vehicles and sport utility vehicles generated E
the decline in gross profit as a percentage of sales in fiscal 2002. :
Used-car gross profit dollars are similar across makes and mod- “
els. Consequently, the gross profit on a higher-priced used caris  |gav
a lower percentage of the retail selling price than on a more :
modestly priced car. In fiscal 2001, the increase in used-car sales |
as a percentage of CarMax’s total sales mix and strong inventory
management throughout the year, especially during the second
half when the model-year transition occurs in the new-car
industry, contributed to a higher gross margin.

Selling, General and Administrative Expenses
For the Company, selling, general and administrative expenses :
were 18.6 percent of sales in fiscal 2002, compared with 19.4
percent in fiscal 2001 and 18.3 percent in fiscal 2000. Profits
generated by the Company’s finance operations, fees received
for arranging customer automobile financing through third par-
ties and interest income are recorded as reductions to selling,
general and administrative expenses.

THE CIRCUIT ITY GROUP. For the Circuit City business, selling,
general and administrative expenses were 22.1 percent of sales
in fiscal 2002, compared with 21.7 percent in fiscal 2001 and
19.6 percent in fiscal 2000.

The fiscal 2002 expenses included $19.3 million for store
remodeling and relocation. In fiscal 2002, we continued to con-
duct a number of remodeling and remerchandising tests to
determine how we can efficiently and effectively upgrade the
Circuit City Superstore base. During the year, we fully remod-
eled 24 Circuit City Superstores, including 10 stores in the
Chicago, 1ll., market and two stores in Virginia, and completed
a less costly remodel in 12 stores in the Washington, D.C., and
Baltimore, Md., markets. We also relocated eight Superstores
during fiscal 2002. In addition, we tested individual depart-
ment remodels and display changes in a smaller set of stores.
The fiscal 2001 expenses included $41.9 million in remodeling
costs, $30.0 million in partial remodeling costs associated with the
exit from the appliance business and $5.0 million in severance costs
related to a workforce reduction. Excluding these costs and the esti-
mated fiscal 2001 sales disruption during the seven to 10 days of
partial remodeling for each store, the expense ratio would have
been 21.9 percent in fiscal 2002 and 20.9 percent in fiscal 2001.

The fiscal 2002 rise in the expense ratio reflects the 8 per-
cent decline in total sales. However, selling, general and admin-
istrative expenses declined by $92.5 million during this period,
exclusive of the remodeling, relocation and severance costs,
reflecting cost control and productivity initiatives, including
more efficient advertising expenditures. Advertising expense was
3.8 percent of sales in fiscal 2002, 4.0 percent in fiscal 2001
and 3.7 percent in fiscal 2000. An increased contribution from
the finance operation also reduced net selling, general and
administrative expenses in fiscal 2002.

Increased expenses and the decline in sales produced the
expense ratio rise in fiscal 2001. In addition to the remodeling
and severance costs previously noted, fiscal 2001 selling, general
and administrative costs included a higher level of advertising
costs than in the prior fiscal year.
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THE CARMAX GROUP. For the CarMax business, sélling, general
and administrative expenses were 7.9 percent of sales in fiscal
2002, 9.8 percent in fiscal 2001 and 11.3 percent in fiscal 2000.

The improvement in the fiscal 2002 expense ratio reflects sig-
nificant expense leverage generated by strong comparable store
sales growth and continued expense management, particularly of
non-store expenses, the benefit of which more than offset higher
second half expenses related to renewed geographic expansion.
In addition, a lower cost of funds increased yield spreads and
contributed to higher profits from the finance operation in fiscal
2002. The decline in the fiscal 2001 expense ratio reflects lever-
age from strong comparable store sales growth, more efficient
advertising expenditures and overall improvements in store pro-
ductivity, including those achieved through the hub-and-satellite
operating strategy that we adopted in multi-store markets.
Advertising expense was 1.5 percent of sales in fiscal 2002, 1.8
percent in fiscal 2001 and 2.4 percent in fiscal 2000.

In fiscal 2001, the improvement in the expense ratio was
partly offset by an $8.7 million write-off of goodwill associated
with two underperforming stand-alone new-car franchises.
Excluding these costs, the fiscal 2001 expense ratio would have
been 9.4 percent. The fiscal 2000 expense ratio reflects $4.8
million in charges related to lease termination costs on undevel-
oped property and a write-down of assets associated with excess
property for sale. Excluding these costs, the fiscal 2000 expense
ratio would have been 11.1 percent.

Interest Expense

Interest expense was less than 0.1 percent of sales in fiscal 2002
and was 0.2 percent in both fiscal 2001 and fiscal 2000. The fis-
cal 2002 decline in the interest expense ratio reflects a decline
in total debt of the Company and lower interest rates. Refer to
the “Financing Activities” section below for further information
on changes in debt.

Income Taxes
The effective income tax rate was 38.0 percent in fiscal 2002,

fiscal 2001 and fiscal 2000.

Earnings from Continuing Operations
Earnings from continuing operations for Circuit City Stores, Inc.
were $218.8 million in fiscal 2002, compared with $160.8 mil-
lion in fiscal 2001 and $327.8 million in fiscal 2000. Increased
earnings posted by both the Circuit City and CarMax businesses
drove the fiscal 2002 improvement. The decline in fiscal 2001
reflects the lower earnings for the Circuit City business, partly
offset by the increased earnings achieved by the CarMax business.
In a public offering completed during the second quarter of
fiscal 2002, the Company sold 9,516,800 shares of CarMax
Group Common Stock that previously had been reserved for
the Circuit City Group or for issuance to holders of Circuit
City Group Common Stock. With the impact of the offering,
69.2 percent of the CarMax Group’s earnings were attributed to
the Circuit City Group’s reserved CarMax Group shares in fiscal
2002. In fiscal 2001, 74.6 percent of the CarMax Group’s earn-
ings were attributed to the Circuit City Group’s reserved
CarMax Group shares, and in fiscal 2000, 77.1 percent of the
CarMax Group’s earnings were attributed to the Circuit City
Group’s reserved CarMax Group shares.
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THE CIRCUIT €iTY GROUP. For the Circuit City business, earnings
from continuing operations before the income attributed to the
reserved CarMax Group shares were $128.0 million, or 62 cents
per Circuit City Group share, in fiscal 2002, compared with
$115.2 million, or 56 cents per Circuit City Group share, in fiscal
2001 and $326.7 million, or $1.60 per Circuit City Group share,
in fiscal 2000. Excluding in fiscal 2002 the remodel and relocation
expenses and lease termination costs related to the appliance exit,
and in fiscal 2001 the estimated sales disruption during the seven
to 10 days of partial remodeling, appliance exit costs, appliance
merchandise markdowns, remodel and relocation expenses and
severance costs related to the workforce reduction, earnings from
continuing operations before the income attributed to the reserved
CarMax Group shares would have been $146.2 million, or 71
cents per Circuit City Group share, in fiscal 2002 and $205.1 mil- !
lion, or $1.00 per Circuit City Group share, in fiscal 2001.

The net earnings attributed to the Circuit City Group’s
reserved CarMax Group shares were $62.8 million, or 30 cents
pet Circuit City Group share, in fiscal 2002, compared with
$34.0 million, or 17 cents per Circuit City Group share, in fis-
cal 2001 and $862,000 in fiscal 2000.

Earnings from continuing operations attributed to the
Circuit City Group, including income attributed to the reserved
CarMax Group shares, were $190.8 million, or 92 cents per
Circuit City Group share, in fiscal 2002; $149.2 million, or 73
cents per Circuit City Group share, in fiscal 2001; and $327.6
million, or $1.60 per Circuit City Group share, in fiscal 2000.

CIRCUIT CITY GROUP DILUTED EARNINGS PER SHARE
FROM CONTINUING CPERATIONS

Fiscal 2002 2001 2000
Circuit City busingss.........ccccoceeremeressnineinnnns $071 $1.00 $1.60
Impact of appliance exit costs......c.ccorererremnnee (0.03) (0.09) -
Impact of appliance merchandise

markdowns® ......covvcivieierieieeeeeeeene - (0.08) -
Impact of partial remodel costs@................... - (0.09) -
Impact of estimated sales disruption.............. - (0.03) -
Impact of remodel and relocation costs®@ ...... (0.06) (0.13) -
Impact of workforce reduction costs®........... - (0.02) -
Reserved CarMax Group shares .......covevnneens 0.30 0.17 -
Circuit City Group «.c.coreeerereeccececerenmernrnenennns $092 $073 $1.60

(1) Reflected as a reduction in gross profit margins.
(2) Reflected as an increase in selling, general and administrative expenses.

THE CARMAX GROUP. For the CarMax business, net earnings
were $90.8 million in fiscal 2002, $45.6 million in fiscal 2001
and $1.1 million in fiscal 2000. Excluding the write-off of good-
will, net earnings would have been $51.0 million in fiscal 2001.
Excluding lease termination costs and the write-down of assets,
net earnings would have been $4.1 million in fiscal 2000. Net
earnings attributed to the outstanding CarMax Group Common
Stock were $28.0 million, or 82 cents per share, in fiscal 2002;
$11.6 million, or 43 cents per share, in fiscal 2001; and $256,000,
or 1 cent per share, in fiscal 2000. The net earnings attributed
to the outstanding CarMax Group Common Stock grew faster




than total net earnings and net earnings per outstanding CarMax
Group share because of the impact of the public offering of
CarMax Group shares during the second quarter of fiscal 2002.

Loss from Discontinued Operations

On June 16, 1999, Digital Video Express announced that it
would cease marketing of the Divx home video system and dis-
continue operations, but existing, registered customers would
be able to view discs during a two-year phase-out period. The
operating results of Divx and the loss on disposal of the Divx
business have been segregated from continuing operations and
reported as separate line items, after tax, on the Company’s con-
solidared statement of earnings for fiscal 2000.

In fiscal 2000, the loss from the discontinued Divx opera-
tions totaled $16.2 million after an income tax benefit of $9.9
million. The loss on the disposal of the Divx business totaled
$114.0 million after an income tax benefit of $69.9 million.
The loss on the disposal included a provision for operating
losses to be incurred during the phase-out period. It also
included provisions for commitments under licensing agree-
ments with motion picture distributors, the write-down of
assets to net realizable value, lease termination costs, employee
severance and benefit costs and other contractual commitments.

As of February 28, 2002, entities comprising the discontinued
Divx operations have been dissolved. The remaining liabilities,
totaling $18.5 million, have been assumed by the Company and
are included in the consolidated balance sheet.

Net Earnings
Net earnings for the Company were $218.8 million in fiscal 2002,
$160.8 million in fiscal 2001 and $197.6 million in fiscal 2000.

Operations Cutlook

THE CIRCUIT CITY GROUP. We believe that increased consumer
interest in products and services such as big-screen televisions,
including digital televisions, plasma televisions and liquid-crys-
tal display panels; multi-channel video programming devices;
digiral imaging; wireless communications; and Broadband
Internet access will drive profitability in the consumer electron-
ics business during this decade. For that reason, we are focusing
significant resources on store remodeling, sales counselor train-
ing, customer service enhancements, marketing programs and
supply chain initiatives to take advantage of the growth oppor-
tunities these products provide and thus improve the sales and
profitability of the Circuit City business.

Over the past two years, we have experimented with several
remodel designs and product category tests to expand the benefits
of the new Circuit City store design to the existing store base. In
fiscal 2003, we plan to draw on these remodel and product cate-
gory tests 10 roll out a remodeled video department and lighting
upgrade to approximately 300 Circuit City Superstores, spending
an average of $325,000 to $350,000 per store. We believe chat
rolling out this remodeled department will enable us to increase
Circuit City’s market share in the growing and highly profitable
big-screen television category and further solidify our position in
the overall video category. The Consumer Electronics Association
projects that big-screen television sales will grow at a double-digit
rate in calendar 2002. The fiscal 2003 remodeling plan will allow

us to touch a large number of Circuit City Superstores in a man-
ner that has significant potential for incremental benefit, while
minimizing the disruptive impact of the remodeling process. We
expect the remodeling activities will take approximately two weeks
to complete in each store. We will continue testing design ideas
for other departments in the Circuit City Superstores. We also
plan to relocate approximately 10 Circuit City Superstores in fiscal
2003. In fiscal 2003, we expect Circuit City expenditures for
remodeling and relocations to total approximately $130 million,
of which we expect to capitalize approximately $70 million and
expense approximately $60 million, or 18 cents per Circuit City
Group share. We plan to continue improving the Circuit City
store base in fiscal 2004 and fiscal 2005 by completing the
remodel of these 300 stores and by relocating additional stores to
provide a shopping experience that we believe is more consistent
with the preferences of today’s consumer.

With existing Circuit City initiatives, additional efforts to
enhance the business and a relatively stable economy, we believe
Circuit City can achieve comparable store sales growth in the
mid-single digits for fiscal 2003. We expect that categories where
we expanded selections following the exit from the appliance
business and categories, such as big-screen televisions, that are
benefiting from digital product innovation, will contribute to this
growth. We plan to open approximately 10 Superstores in fiscal
2003. Given our presence in virtually all of the nation’s top
metropolitan markets, new Superstores are being added in one-
or two-store markets or to increase our presence in existing major
markets. Because of the limited planned geographic expansion,
we expect total Circuit City sales growth to only slightly exceed
comparable store sales growth. We expect relatively stable Circuit
City gross profit margins in fiscal 2003. We also expect a modest
increase in the Circuit City expense racio in fiscal 2003, despite
the anticipated increase in comparable store sales. Planned
increases in remodeling and relocation expenses, advertising and
systems enhancements are among the anticipated contributors to
the higher expense ratio. For the full year, we expect the fiscal
2003 profit contribution from Circuit City’s finance operation to
be similar to the contribution in fiscal 2002.

We currently expect the Circuit City business will contribute
75 cents per share to 85 cents per share to the earnings of the
Circuit City Group in fiscal 2003, before remodeling and relo-
cation expenses. Including these expenses, we expect the Circuit
City business will contribute 57 cents per share to 67 cents per
share to the earnings of the Circuit City Group.

THE CARMAX GROUP. Over the past two years, CarMax has
demonstrated that its consumer offer and business model can
produce strong sales and carnings growth. Given its solid finan-
cial performance, we believe CarMax is able to support its
growth independently.

In fiscal 2003, CarMax’s geographic expansion will continue to
focus on entries into mid-sized markets and satellite store oppor-
tunities in existing markets. We have identified more than 30
additional markets that could support a standard superstore, the
principal CarMax store size going forward. We also believe that we
can add approximately 10 satellite stores in CarMax’s existing
markets. In fiscal 2003, CarMax plans to open four to six stores,
approximately one half of which are expected to be satellite stores.
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We believe comparable store used-car unit sales growth,
which drives our profitabilicy, will be in the low to mid-teens in
the first half of fiscal 2003, moderating to high-single to low-
double digits in the second half. Fiscal 2003 will be a year of
transition for CarMax as it ramps up its growth pace. Additional
growth-related costs such as training, recruiting and employee
relocation for our new stores will moderate earnings growth. In
addition, we anticipate a reduction in yield spreads from the
CarMax finance operation as interest rates rise above the low lev-
els experienced in fiscal 2002. Our earnings expectations for
CarMax also include preliminary estimates of expenses expected
to be incurred in the second half of fiscal 2003 if the planned
separation is approved. We expect the expense leverage improve-
ment achieved from total and comparable store sales growth to
be substantially offset by these three factors. As a result, we
anticipate earnings per CarMax Group share of 95 cents to
$1.00 for fiscal 2003, excluding the non-recurring costs of sepa-
ration, which are not tax-deductible and are estimated to be
approximately $8 million, or 8 cents per CarMax Group share.

We plan to open six to eight CarMax stores per year in fiscal
2004 through fiscal 2006, including openings in mid-sized

markets and satellite stores in existing markets.

RECENT ACCOUNTING PRONOUNCEMENTS

In July 2000, the Financial Accounting Standards Board issued
EITF No. 00-14, “Accounting for Certain Sales Incentives,”
which is effective for fiscal quarters beginning after December 15,
2001. EITF No. 00-14 provides that sales incentives, such as
mail-in rebates, offered to customers should be classified as a
reduction of revenue. The Company offers certain mail-in
rebates that are currently recorded in cost of sales, buying and
warehousing. However, in the first quarter of fiscal 2003, the
Company expects to reclassify these rebate expenses from cost
of sales, buying and warehousing to net sales and operating rev-
enues to be in compliance with EITF No. 00-14. On a pro
forma basis, this reclassification would have increased the fiscal
2002 Circuit City Stores, Inc. gross profit margin by 12 basis
points and the expense ratio by 10 basis points. For fiscal 2001,
this reclassification would have increased the gross profit margin
and the expense ratio by 20 basis points. For the Circuit City
Group, this reclassification would have increased the gross profit
margin by 18 basis points and the expense ratio by 17 basis
points in fiscal 2002, and the gross profic margin by 29 basis
points and the expense ratio by 27 basis points in fiscal 2001.
The Company does not expect the adoption of EITF No. 00-14
to have a material impact on its financial position, results of
operations or cash flows.

In June 2001, the FASB issued Statement of Financial
Accounting Standards No. 141, “Business Combinations,” effec-
tive for business combinations initiated after June 30, 2001, and
SFAS No. 142, “Goodwill and Other Intangible Assets,” effective
for fiscal years beginning after December 15, 2001. Under SFAS
No. 141, the pooling of interests method of accounting for busi-
ness combinations is eliminated, requiring thart all business com-
binations initiated after the effective date be accounted for using
the purchase method. Also under SFAS No. 141, identified

intangible assets acquired in a purchase business combination
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must be separately valued and recognized on the balance sheet if
they meet certain requirements. Under the provisions of SFAS
No. 142, goodwill and intangible assets deemed to have indefi-
nite lives will no longer be amortized but will be subject to
annual impairment tests in accordance with the pronouncement.
Other intangible assets that are identified to have finite useful
lives will continue to be amortized in a manner that reflects the
estimated decline in the economic value of the intangible asset
and will be subject to review when events or circumstances arise
which indicate impairment. For the CarMax Group, goodwill
totaled $20.1 million and covenants not to compete totaled $1.5
million as of February 28, 2002. In fiscal 2002, goodwill amorti-
zation totaled $1.8 million, and amortization of covenants not to
compete totaled $931,000. Covenants not to compete will con-
tinue to be amortized on a straight-line basis over the life of the
covenant, not to exceed five years. Application of the nonamord-
zation provisions of SFAS No. 142 in fiscal 2003 is not expected
to have a material impact on the financial position, results of
operations or cash flows of the Company. During fiscal 2003, the
Company will perform the first of the required impairment tests
of goodwill, as outlined in the new pronouncement. Based on
preliminary estimates, as well as ongoing periodic assessments of
goodwill, the Company does not expect to recognize any material
impairment losses from these tests.

In August 2001, the FASB issued SFAS No. 143, “Account-
ing For Asset Retirement Obligations.” This statement
addresses financial accounting and reporting for obligations
associated with the retirement of tangible long-lived assets and
the associated-asset retirement costs. It applies to legal obliga-
tions associated with the retirement of long-lived assets that
result from the acquisition, construction, development and the
normal operation of a long-lived asset, except for certain obliga-
tions of lessees. This standard requires entities to record the fair
value of a liability for an asset retirement obligation in the
period incurred. SFAS No. 143 is effective for fiscal years begin-
ning after June 15, 2002. The Company has not yet determined
the impact, if any, of adopting this standard.

In August 2001, the FASB issued SFAS No. 144, “Account-
ing for the Impairment or Disposal of Long-Lived Assets,”
which supersedes both SFAS No. 121, “Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to
Be Disposed Of,” and the accounting and reporting provisions
of Accounting Principles Board Opinion No. 30, “Reporting the
Results of Operations-Reporting the Effects of Disposal of a
Segment of a Business, and Extraordinary, Unusual and Infre-
quenty Occurring Events and Transactions,” related to the dis-
posal of a segment of a business (as previously defined in that
Opinion). SFAS No. 144 retains the fundamental provisions in
SEAS No. 121 for recognizing and measuring impairment losses
on long-lived assets held for use and long-lived assets to be dis-
posed of by sale, while also resolving significant implementation
issues associated with SFAS No. 121. The Company is required
to adopt SFAS No. 144 no later than the fiscal year beginning
after December 15, 2001, and plans to adopt the provisions in
the first quarter of fiscal 2003. The Company does not expect
the adoption of SFAS No. 144 to have a material impact on its
financial position, results of operations or cash flows.




FINANCIAL CONDITION
Liquidity and Capital Resources

CASH FLOW HIGHLIGHTS

Years Ended February 28 or 29
(Amounts in millions) 2002 2001 2000

Net earnings from continuing operations... $ 218.8 $ 160.8 $ 327.8
Depreciation and amortization................. $150.7 $153.1 $148.2
$ 312 § 198 $§ 431

Provision for deferred income taxes
Cash provided by (used for)

working capital, net .coocoveverccrrirnnnnnn. $336.7 $(165.7) $ 1224
Cash provided by operating activities ........ $837.2 $167.1 $6383
Purchases of property and equipment........ $(214.0) $(285.6) $(222.3)
Proceeds from sales of property

and equipment, Net......coccocevrrrnrnnnenn. $187.4 $115.7 § 100.2
Net decrease in short-term and

long-term debt......cccoceevemrnnininrnnn, $(123.4) $(179.9) $ (7.7
Proceeds from CarMax stock

offering, Nt ....ccvevermmeeereeeenrnn, $ 139.5 - -

CASH PROVIDED BY OPERATICNS. Circuit City Stores generated
net cash from operating activities of $837.2 million in fiscal
2002, compared with $167.1 million in fiscal 2001 and $638.3
million in fiscal 2000. The fiscal 2002 improvement primarily
resulted from working capiral efficiencies and a $58.0 million
increase in net earnings. Improved supply chain management in
the Circuit City business contributed to a $192.0 million
reduction in working capital used for inventories in fiscal 2002
compared with fiscal 2001. Increases in accounts payable,
accrued expenses and other current liabilities, and accrued
income taxes reduced working capital by an additional $401.0
million in fiscal 2002 compared with fiscal 2001. The increase
in accounts payable primarily reflects extended payment terms
achieved through supply chain management in the Circuit City
business. The fiscal 2001 decline in cash provided by operating
activities was largely a function of lower net earnings for the
Circuir City business and an increase in working capital, partly
offset by the increase in earnings for the CarMax business.

INVESTING ACTIVITIES. Net cash used in investing activities was
$26.6 million in fiscal 2002, compared with $171.2 million in fis-
cal 2001 and $157.0 million in fiscal 2000. Capital expenditures
were $214.0 million in fiscal 2002, $285.6 million in fiscal 2001
and $222.3 million in fiscal 2000. Fiscal 2002 capital expen-
ditures included spending for the construction of 11 new and
eight relocated Circuit City Superstores, $19.8 million of capital-
ized Circuit City remodeling expenditures and the construction of
two standard-sized CarMax used-car superstores, one of which
opened during the first quarter of fiscal 2003, and one satellite
used-car superstore. Fiscal 2001 capital expenditures included
spending for the construction of 23 new and two relocated
Circuit City Superstores and $106.0 million of capiralized
Circuir City remodeling expenditures associated with full remodels
of 26 Superstores, primarily in south and central Florida, and
partial remodels associated with the exit from the appliance busi-
ness. Fiscal 2000 capital expenditures included spending for the
construction of 34 new and four relocated Circuit City
Superstores and four CarMax used-car superstores.

Capital expenditures have been funded primarily through
internally generated funds, sale-leaseback transactions, landlord
reimbursements and short- and long-term debt. Net proceeds
from sales of property and equipment, including sale-leasebacks,
totaled $187.4 million in fiscal 2002, $115.7 million in fiscal
2001 and $100.2 million in fiscal 2000. In August 2001, Circuit
City completed a sale-leaseback transaction for its Orlando, Fla.,
distribution center, from which total proceeds of $19.5 million
were received. In November 2001, we completed a sale-leaseback
transaction for Circuit City’s Marion, Ill., distribution center,
from which total proceeds of $29.0 million were received. In
August 2001, CarMax entered into a sale-leaseback transaction
covering nine superstore properties for an aggregate sale price of
$102.4 million. This transaction, which represented the first sale-
leaseback entered into by CarMax without 2 Circuit City Stores,
Inc. guarantee, was structured at competitive rates with an inirial
lease term of 15 years and two 10-year renewal options.

In fiscal 2003, we anticipate capital expenditures for the
Circuit City business of approximately $150 million. In fiscal
2003, the Circuit City business plans to open approximately 10
Superstores, remodel the video department and install lighting
upgrades in approximately 300 Superstores and relocate approx-
imately 10 Superstores. We expect Circuit Ciry will continue
incurring remodeling and relocation costs in fiscal years 2004
and 2005.

In fiscal 2003, we anticipate capital expenditures for the
CarMax business of approximately $175 million. CarMax
planned expenditures primarily relate to new store construction,
including furniture, fixtures and equipment and land purchases,
and leasehold improvements to existing properties. CarMax
expects to open four to six stores during fiscal 2003, approxi-
mately one half of which will be satellite stores, and, assuming the
business continues to meet our expectations, 22 to 30 stores over
the following four years. We expect the initial cash investment per
store to be in the range of $20 million to $27 million for a stan-
dard superstore and $10 million to $15 million for a satellite store.
If CarMax takes full advantage of building and land sale-lease-
backs, then we expect the net cash used to fund a new store will be
$8 million to $12 million for a standard superstore and $5 million
to $7 million for a satellite superstore. As a new store matures,
sales financed through CarMax's finance operation will require
additional use of capital in the form of a seller’s interest in the
receivables or reserves. For a standard used-car superstore, we
would expect the cash investment for the seller’s interest to range
from $0.8 million to $1.5 million at the end of the first year of
operation, growing to $2.2 million to $3.4 million after five years
of operation.

For the Company, we expect that available cash resources,
CarMax’s anticipated credit agreement secured by vehicle inven-
tory, sale-leaseback transactions, landlord reimbursements and
cash generated by operations will be sufficient to fund capital
expenditures for the foreseeable future.

FINANCING ACTIVITIES. In December 2001, CarMax entered
into an $8.5 million secured promissory note in conjunction
with the purchase of land for new store construction. This note,
which is payable in August 2002, was included in short-term
debt as of February 28, 2002.
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As scheduled, Circuit City Stores used existing working capital
to repay a $130 million term loan in fiscal 2002 and a $175 mil-
lion term loan in fiscal 2001. At February 28, 2002, a $100 million
ourtstanding term loan due in July 2002 was classified as a current
liability. Although the Company has the ability to refinance this
debt, we intend to repay it using existing working capital.

At February 28, 2002, the Company had cash and cash
equivalents of $1.25 billion and total outstanding debt of
$126.4 million. Circuit City Stores maintains a $150 million
unsecured revolving credit facility that expires on August 31,
2002. The Company does not anticipate renewing this facility.
The Company also maintains $195 million in committed sea-
sonal lines of credit that are renewed annually with various
banks. At February 28, 2002, total balances of $1.8 million
were outstanding under these facilities.

We anticipate that during the first quarter of fiscal 2003,
CarMax will enter into a multi-year, $200 million credit agree-
ment secured by vehicle inventory. We anticipate that some of
the proceeds from the agreement will be used for the repayment
of allocated debt; the payment on the separation date of a one-
time special dividend to Circuit City Stores, Inc., currently esti-
mated to be between $25 million and $35 million; the payment
of transaction expenses incurred in connection with the separa-
tion; and general corporate purposes. Refer to “Contractual Obli-
gations” for further discussion of the special dividend payment.

Receivables generated by the Circuit City and CarMax
finance operations are funded through securitization transac-
tions in which the finance operations sell cheir receivables while
retaining servicing rights. These securitization transactions pro-
vide an efficient and economical means of funding credit card
and automobile loan receivables. For transfers of receivables
that qualify as sales under SFAS No. 140, “Accounting for
Transfers and Servicing of Financial Assets and Extinguishments
of Liabilities,” we recognize gains and losses as a component of
the profits of Circuit City’s or CarMax’s finance operation.

On a daily basis, Circuit City’s finance operation sells its
private-label credit card and MasterCard and VISA credit card,
referred to as bankcard, receivables to special purpose subsidiaries,
which, in turn, transfer the receivables to two separate securitiza-
tion master trusts. The master trusts periodically issue asset-
backed securities in public offerings and private transactions, and
the proceeds are distributed through the special purpose sub-
sidiaries to Circuit City’s finance operation. The special purpose
subsidiaries retain an undivided interest in the transferred receiv-
ables and hold various subordinated asset-backed securities that
serve as credit enhancement for the asset-backed securities held
by outside investors. Circuir City’s finance operation continues to
service the transferred receivables for a fee.

The private-label and bankcard master trusts each have issued
multiple series of asset-backed securities, referred to as term secu-
rities, having fixed initial principal amounts. Investors in the term
securities are entitled to receive monthly interest payments and a
single principal payment on a stated maturity date. In addition,
each master trust has issued a series of asset-backed securities,
referred to as variable funding securities, having a variable principal
amount. Investors in the variable funding securities are generally
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entitled to receive monthly interest payments and have commit-
ted to acquire additional undivided interests in the transferred
receivables up to a stated amount through a stated commitment
termination date. The commitment under the private-label variable
funding series is currently scheduled to expire on December 13,
2002, and the commitment under the bankcard variable funding
series is currently scheduled to expire on October 24, 2002. We
expect that the commitment termination dates of both variable
funding series will be extended. If certain events were to occur,
principal payment dates for the term series would be accelerated,
the variable funding commitments would terminate and the vari-
able funding investors would begin to receive monthly principal
payments until paid in full.

At February 28, 2002, the aggregate principal amount of securi-
tized credit card receivables totaled $1.31 billion under the private-
label program and $1.49 billion under the bankcard program. At
February 28, 2002, the unused capacity of the private-label variable
funding program was $22.9 million and the unused capacity of the
bankcard variable funding program was $496.5 million. At
February 28, 2002; there were no provisions providing recourse to
the Company for credit losses on the receivables securitized
through the private-label or bankcard master trusts.

We have conducted tests of a co-branded Circuit City
bankcard, which offers more utility to the customer than the
private-label card. We are considering transitioning our private-
label program to this card.

On a monthly basis, CarMax’s finance operation sells its auto-
mobile loan receivables to a special purpose subsidiary, which, in
turn, transfers the receivables to a group of third-party investors.
The investors sell commercial paper backed by the transferred
receivables, and the proceeds are distributed through the special
purpose subsidiary to CarMax’s finance operation. The special pur-
pose subsidiary retains a subordinated interest in the transferred
receivables. CarMax’s finance operation continues to service the
transferred receivables for a fee. The investors are generally entided
to receive monthly interest payments and have committed to
acquire additional undivided interests in the transferred receivables
up to a stated amount through June 27, 2002. We expect that the
commitment termination date will be extended. If certain events
were to occur, the commitment to acquire additional undivided
interests would terminate and the investors would,begin to receive
monthly principal payments until paid in full. At February 28,
2002, the unused capacity of this program was $211.0 million.

CarMax’s finance operation periodically refinances its auto-
mobile loan receivables through the public issuance of asset-
backed securities. The finance operation sells the receivables to
be refinanced to a special purpose subsidiary, which, in turn,
transfers the purchased receivables to a securitization trust. The
securitization trust then issues asset-backed securities secured by
the transferred receivables in public offerings, and the proceeds
are distributed through the special purpose subsidiary to
CarMax’s finance operation. CarMax continues to service the
transferred receivables for a fee. Asset-backed securities were
issued totaling $644.0 million in October 1999, $655.4 million
in January 2001 and $641.7 million in November 2001.




At February 28, 2002, the aggregate principal amount of
securitized automobile loan receivables totaled $1.54 billion. At
February 28, 2002, there were no provisions providing recourse
to the Company for credit losses on the securitized automobile
loan receivables.

We anticipate that we will be able to expand or enter into
new securitization arrangements to meet future needs of both
the Circuit City and CarMax finance operations.

During the second quarter of fiscal 2002, Circuit City Stores,
Inc. completed the public offering of 9,516,800 shares of
CarMax Group Common Stock. The shares sold in the offering
were shares of CarMax Group Common Stock that previously
had been reserved for the Circuit City Group or for issuance to
holders of Circuit City Group Common Stock. The net proceeds
of $139.5 million from the offering were allocated to the Circuit
City Group to be used for general purposes of the Circuit City

business, including remodeling of Circuit City Superstores.

CONTRACTUAL OBLIGATIONS(™

4to5
Years

After 5
Years

2to3

(Amounts in millions) Total 1Year  Years

Contractual obligations:

Long-term debr.......... $ 1045 $101.5 $ 26 $ 04 § -

Promissory note......... 8.5 8.5 - - -
Capital lease

obligations............ 11.6 0.6 1.3 1.7 8.0
Operating leases......... 4,801.8 339.2 6723 659.1 3,131.2
Lines of credit............ 1.8 1.8 - - -
Other contractual

obligations 185 1853 - - —

$4,946.7 $470.1 $676.2 $661.2 $3,139.2

(1) Amounts are based on the capital structure of Circuit City Stores, Inc. as of February 28,
2002. Future obligations depend upon the final outcome of the proposed separation of
CarMax.

CarMax currently operates 23 of its sales locations pursuant
to various leases under which Circuit City Stores, Inc. was the
original tenant and primary obligor. Circuit City Stores, Inc.,
and not CarMax, had originally entered into these leases so that
CarMax could take advantage of the favorable economic terms
available to us as a large retailer. We have assigned each of these
leases to CarMax. Despite the assignment and pursuant to the
terms of the leases, we remain contingently liable under the

leases. For example, if CarMax were to fail to make lease pay-
ments under one or more of the leases, we may be required to
make those payments on CarMax’s behalf. In recognition of this
ongoing contingent liability, CarMax has agreed to make a one-
time special dividend payment to Circuit City Stores, Inc. on
the separation date, assuming the separation is completed. We
currently expect this special dividend to be between $25 million
and $35 million.

Capital Structure

Total assets at February 28, 2002, were $4.54 billion, up
$668.1 million, or 17 percent, since February 28, 2001. An
$805.4 million increase in cash, partly offset by a $124.3 mil-
lion decrease in inventory, was the primary contributor to the
increase in total assets.

During fiscal 2002, stockholders’ equity increased 16 per-
cent to $2.73 billion. Capitalization for the past five years is
llustrated in the “Capitalization” table below. The return on
equity was 8.6 percent in fiscal 2002, compared with 7.1 per-
cent in fiscal 2001.

Historically, the Groups have relied on the cash or external
debt of Circuit City Stores, Inc. to provide working capital
needed to fund net assets not otherwise financed through sale-
leasebacks or the securitization of receivables. Most of the finan-
cial activities of each Group are managed by the Company on a
centralized basis and are dependent on the financial condition
of the Company or, in some cases, its separate businesses. These
financial activities have included the investment of surplus cash,
issuance and repayment of debrt, securitization of receivables,
sale-leasebacks of real estate and inter-group loans.

In February 2002, Circuit City Stores, Inc. announced plans
to separate the CarMax business from the Circuit City business
in a tax-free transaction in which CarMax, Inc., presently a
wholly owned subsidiary of Circuit City Stores, Inc., would
become an independent, separately traded public company. The
separation plan calls for Circuit City Stores, Inc. to redeem all
outstanding shares of CarMax Group Common Stock in
exchange for shares of common stock of CarMax, Inc.
Simultaneously, shares of CarMax, Inc. common stock, repre-
senting the shares of CarMax Group Common Stock reserved
for the holders of Circuit City Group Common Stock, would
be distributed as a tax-free dividend to the holders of Circuit
City Group Common Stock.

CAPITALIZATION
Fiscal 2002 2001 2000 1999 1998
(Dollar amounts in millions) $ % S % $ % S % $ %
Long-term debr, excluding

current installments ..........cove.n. $ 141 1% $ 116.1 5% $ 2492 10% $ 426.6 17% $ 4243 18%
Other long-term liabilities.... - 149.6 5 107.1 4 157.8 6 149.7 6 171.5 7
Total stockholders’ equity .....ccccouuee. 2,734.4 94 2,356.5 91 2,142.2 84 1,905.1 77 1,730.0 75
Total capitalization .......cccvecerveeerens $2,898.1 100% $2,579.7  100% $2,549.2  100% $2,481.4 100% $2,325.8 100%
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MARKET RISK
Receivables Risk
The Company manages the market risk associated with the pri-
vate-label credit card and bankcard revolving loan portfolios of
Circuit City’s finance operation and the automobile installment
loan portfolio of CarMax’s finance operation. Portions of these
portfolios have been securitized in transactions accounted for as
sales in accordance with SFAS No. 140 and, therefore, are not
presented on the Company’s consolidated balance sheets.
CONSUMER REVOLVING CREDIT RECEIVABLES. The majority of
accounts in the private-label credit card and bankcard portfolios
are charged interest at rates indexed to the prime rate, adjustable
on a monthly basis subject to certain limitations. The balance of
the accounts are charged interest at a fixed annual percentage
rate. As of February 28, 2002, and February 28, 2001, the total
outstanding principal amount of private-label credit card and
bankcard receivables had the following interest rate struccure:

(Amounts in millions) 2002 2001

Indexed to prime rate...o.iioccerieiiiiiiveireseesranninns $2,645 $2,596
Fixed APR 202 203
TOtalu i s $2,847 $2,799

Financing for the private-label credit card and bankcard
receivables is achieved through asset securitization programs that,
in turn, issue both private and public market debt, principally at
floating rates based on LIBOR and commercial paper rates.
Receivables held for sale are financed with working capital. The
total principal amount of receivables securitized or held for sale at
February 28, 2002, and February 28, 2001, was as follows:

(Amounts in millions) 2002 2001

Floating-rate securitizations ...........c.oocecennrecneenens $2,798 $2,754
Held for sale.mniiceeeirceeeeevesirennnins 49 45
TOTA) o ccrcisvcr et enn $2,847 $2,799

AUTOMOBILE INSTALLMENT LOAN RECEIVABLES. At February 28,
2002, and February 28, 2001, all loans in the portfolio of auto-
mobile loan receivables were fixed-rate installmenr loans. Financ-
ing for these automobile loan receivables is achieved through
asset securitization programs that, in turn, issue both fixed- and
floating-rate securities. Receivables held for investment or sale
are financed with working capiral. The total principal amount of
receivables securitized or held for investment or sale as of
February 28, 2002, and February 28, 2001, was as follows:

(Amounts in millions) 2002 2001
Fixed-rate secUritizations ......cuve.veeriveeioviniiiecanens $1,122 $ 984
Floating-rate securitizations

synthetically altered to fixed ...cccocvvvinirirnnnce. 413 299
Floating-rate secUritizations ............ccovvverivininnnes 1 1
Held for investment® .......cccovvivnceriieneceninens 12 9
Held for sale 2 3
TOtal e $1,550 $1,296

(1) Held by a bankruptcy-remote special purpose subsidiary.
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INTEREST RATE EXPOSURE. The Company is exposed to interest
rate risk on Circuit City’s securitized credit card portfolio, espe-
cially when interest rates move dramatically over 2 relatively short
period of time. We have attempted to mitigate this risk through
matched funding,. In addition, our ability to increase the finance
charge yield of Circuit City’s variable rate credit cards may be
contractually limited or limited at some point by competitive
conditions. Interest rate exposure relating to CarMax’s securi-
tized automobile loan receivables represents a market risk expo-
sure that we manage with matched funding and interest rate
swaps matched to projected payoffs. Generally, changes only in
interest rates do not have a material impact on the Company’s
results of operations.

The market and credit risks associated with financial deriva-
tives are similar to those relating to other types of financial
instruments. Refer to Note 12 to the Company’s consolidated
financial statements for a description of these items. Market risk
is the exposure created by potential luctuations in interest
rates. On behalf of Circuit City, the Company enters into inter-
est rate cap agreements to meet the requirements of the credit
card receivable securitization transactions. The Company has
enteted into offsetting interest rate cap positions and, therefore,
does not anticipate significant market risk arising from interest
rate caps. The Company does not anticipate significant market
risk from swaps because they are used on a monthly basis to
match funding costs to the use of the funding. Credir risk is the
exposure to nonperformance of another party to an agreement.
The Company mitigates credit risk by dealing with highly rated

bank counterparties.

FORWARD-LOOKING STATEMENTS

The provisions of the Private Securities Litigation Reform Act
of 1995 provide companies with a “safe harbor” when making
forward-looking statements. This “safe harbor” encourages
companies to provide prospective information abour their
companies without fear of litigation. The Company wishes to
take advantage of the “safe harbor” provisions of the Act.
Company statements that are not historical facts, including
statements about management’s expectations for fiscal 2003
and beyond, are forward-looking statements and involve vari-
ous risks and uncertainties.

Forward-looking statements are estimates and projections
reflecting our judgment and involve a number of risks and
uncertainties that could cause actual results to differ materially
from those suggested by the forward-looking statements.
Although we believe that the estimates and projections reflected
in the forward-looking statements are reasonable, our expecta-
tions may prove to be incorrect. Important factors that could
cause actual results to differ materially from estimates or projec-
tions contained in our forward-looking statements include:

o Changes in the amount and degree of promotional inten-
sity exerted by current competitors and potential new comperti-
tion from both retail stores and alternative methods or channels
of distribution such as online and telephone shopping services
and mail order.

o Changes in general U.S. or regional U.S. economic condi-
tions including, but not limited to, consumer credit availability,




consumer credit delinquency and default rates, interest rates,
inflation, personal discretionary spending levels and consumer
sentiment about the economy in general.

© The presence or absence of, or consumer acceptance of,
new products or product features in the merchandise categories
we sell and changes in our actual merchandise sales mix.

o Significant changes in retail prices for products sold by
either of our businesses.

o Lack of availability or access .
either of our businesses.

o Inability on the part of either of our busine
excess inventory should excess inventory develop.

© Unanticipated adverse results from remodeling or re.
ing Circuit City Superstores.

e The ability to ateract and retain an effective management

-«es of inventory for

+0 liquidate

team in a dynamic environment or changes in the cost or avail-
ability of a suitable work force to manage and support our
service-driven operating strategies.

© Changes in the availability of securitization financing for
credit card and automobile installment loan receivables and the
availability or cost of capital expenditure and working capital

COMMON STOCK

financing, including the availability of long-term financing to
support development of our businesses.
¢ Changes in production or distribution costs or cost of i
materials for our advertising. ;
s Availability of appropriate real estate locations for expansion.
s The imposition of new restrictions or regulations regarding
the sale of products and/or services we sell, changes in tax rules
and regulations applicable to us or our competitors, or any failure :
to comply with such laws or any adverse change in such laws. :
e Adverse results in significant litigation matters.
The board of directors has authorized management to initiate a
process that would separate the CarMax business from the Circuit
City business through a tax-free transaction in which CarMax,
Inc. would become an independent, separately traded public com-
pany. CarMax, Inc. has filed a registration statement related to this &8
=saction with the SEC. The cautionary statements listed above
shouw, _ he read in conjunction with the risk factors in the registra-
tion statec=or and in the Company’s other SEC filings.
We believe our torward-looking statements are reasonable;
however, undue reliance should not be placed on any forward-
looking statements, which are based on current expectations.

The common stock of Circuit City Stores, Inc. includes two series: Circuit City Stores, Inc. — Circuit City Group Common Stock
and Circuit City Stores, Inc. — CarMax Group Common Stock. Both Group stocks are traded on the New York Stock Exchange.
The quarterly dividend data shown below applies to the Circuit City Group Common Stock for the applicable periods. No divi-
dend data is shown for the CarMax Group Common Stock since it pays no dividends at this time.

Circuit City Group

CarMax Group

Market Price of Common Stock Dividends Market Price of Common Stock
Fiscal 2002 2001 2002 2001 2002 2001
Quarter HIGH LOW HIGH LOW HIGH LOW HIGH LOW
) T $16.85 $10.34 $65.19  $37.25 $.0175 §$.0175 $15.49 $ 470 $4.25 $1.56
20d e $20.25 $14.50 $56.63  $21.00 $.0175 $.0175 $20.50 $11.50 $4.88 $2.63
o3 ( $17.84 $ 9.55 $28.25 $11.56 $.0175 $.0175 $21.00 $ 9.20 $5.38 $3.38
o U $31.40 $16.08 $19.90 $ 8.69 $.0175 $.0175 $29.02  $19.35 $5.50  $3.69
Total ceevevirereirirrceeineenne $.0700  $.0700
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CONSOLIDATED STATEMENTS OF EARNINGS

Years Ended February 28 or 29

(Amounts in thousands excepr per share data) 2002 % 2001 % 2000 %
NET SALES AND OPERATING REVENUES ...cccooveeevirieierienenaens $12,791,468 100.0 $12,959,028 100.0 $12,614,390 100.0
Cost of sales, buying and warehousing ..., 10,049,793 78.6 10,135,380 78.2 9,751,833 77.3
Appliance exit coSts [NOTE 14].ucuiiiniiiiinniiiiinsins e 10,000 - 28,326 0.2 - -
GROSS PROFIT 1.vrvvrirrerirrersssseeereseseesesesssssssassssesessssosessasessesens 2,731,675 21.4 2,795,322 21.6 2,862,557 22.7
Selling, general and administrative expenses [NOTE 10]............ 2,372,941 18.6 2,514,912 19.4 2,309,593 18.3
Appliance exit COSTS [NOTE 14]..coveveuiicriiiieeisiiisessisnssns s - - 1,670 - - -
Interest eXpense [NOTE 4] c.o.vvuroririrerisiiinmiiissnionesieesissessneenes 5,839 - 19,383 0.2 24,206 0.2
TOTAL EXPENSES ..ot 2,378,780 18.6 2,535,965  19.6 2,333,799 185
Earnings from continuing operations before income taxes..... 352,895 2.8 259,357 2.0 528,758 4.2
Provision for income taxes [NOTE 5] cvvevverireeireeerrerennesreesresenenes 134,100 1.1 98,555 0.8 200,928 1.6
EARNINGS FROM CONTINUING OPERATIONS ......coceiiieinienes 218,795 1.7 160,802 1.2 327,830 2.6
Discontinued operations [NOTE 15):
Loss from discontinued operations of Divx,
less income tax benefit......ocvccvevirveivieirinereeririeenenee - - - - (16,215) (0.1)
Loss on disposal of Divx, less income tax benefit.............. - - - - (114,025) (0.9)
Loss from discontinued operations.........c.cccoeovviivniiiiiniins - - - - (130,240) (1.0)
NET EARNINGS ..ot $ 218795 1.7 $ 160,802 1.2 $ 197,590 1.6
Net earnings (loss) attributed to [NOTES 1 AND 2:
Circuit City Group Common Stock:
Continuing OPerations .........couevererrrecmierereersuererecnens $ 190,799 $ 149,247 $ 327,574
Discontinued operations .........cceeeverereecererneccrnennenen: . - (130,240)
CarMax Group Common Stock.......ccccoeveveiiiinnninccnes 27,996 11,555 256
$ 218,795 $ 160,802 $ 197,590
Weighted average common shares [NOTES 2 AND 7:
Circuit City Group basic.....c.covvvieeeiemeeicnneenninieee 205,501 203,774 201,345
Circuit City Group diluted ... 207,095 205,830 204,321
CarMax Group basic.....ccovvririvrmveicerieniceeeessae 32,140 25,554 23,778
CarMax Group diluted.....ccovvrvniiiiiiiiiiicenc, 34,122 26,980 25,788
NET EARNINGS (LOSS) PER SHARE ATTRIBUTED
TO [NOTES 1,2 AND 7]:
Circuit City Group basic:
Continuing Operations ... $ 0.93 $ 0.73 $ 1.63
Discontinued operations ........ccevemrinevienniernennseiieronees - - (0.65)
Net €arnings...ccvccrerrererrcrrrirenecrrrrerenerenereeresesesesrerenens $ 0.93 $ 0.73 $ 0.98
Circuit City Group diluted:
Continuing Operations ........cecereremeerrermeesecseorissecsesnsrens $ 0.92 $ 0.73 $ 1.60
Discontinued 0Operations .........ccumecrnesiinnniennns - - (0.64)
Net €arnings.......ccouvniiiiiiniiii $ 0.92 $ 0.73 $ 0.96
CarMax Group basiC....coveeereircncninnnrrccsesen e $ 0.87 0.45 $ 0.01
CarMax Group diluted .....ooooveirviecneecc e $ 0.82 0.43 $ 0.01

See accompanying notes to consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

At February 28

(Amounts in thousands except share data) 2002 2001
ASSETS
CURRENT ASSETS:
Cash and cash equivalents [NOTE 2]....c.cooreirinirrerernicceerccnneceeice s $1,251,532 $ 446,131
Net accoUnts receivable INOTE 11] coviriiiirireeriieieieeseeeeeieeteeeseeesreetteesseeesteesvessnnsessessnsssssesesesns 726,541 585,761
TIVEIEOIY vttt stttk etttk bbb 1,633,327 1,757,664
Prepaid expenses and other current assets ... 41,311 57,623
TOTAL CURRENT ASSETS oo eeeeceeaneeens F i eteereretnerererereat et rereaener et reraanaates 3,652,711 2,847,179
Property and equipment, net [NOTES 3 AND 4] .....cuiniiiiiiiiciiininsssiiiiis s ssssssnns 853,778 988,947
ORET SSEUS .uveiiveiiteiiti et ettt it ettt eb e ae e e tee et e e bt ssbteeabesssessseeenbessbesestsenbessbesantbeesseennessraeens 32,897 35,207
TOTAL ASSETS .ooteiuiiierisiveseseeeestseseesesesebesesatetetssstesesssssssesesasssassssssssssssbsnsnsnsntensasssmssassssssns $4,539,386 $3,871,333
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Current installments of long-term debt [NOTES 4 AND 9] «...ceviimcenuicecenieiniceee st scsrenens $ 102,073 $ 132,388
ACCOUNES PAYADIE. c.vrevrtciiier bbb e 1,106,679 902,560
Short-term debt INOTE 4] ..iiviirie i eeee sttt eete sttt rre e st etv e s resstbestntsnesstbeennesnnbeseseeeneesnesins 10,237 1,200
Accrued expenses and other current liabilities. ... 183,336 162,972
ACCIUEA ITCOMLE TAXES 1vvviieviesriieeii it esie et i sbe s beett e st ssbssatsesaaessbesatesersassbe sttt ssrsesessesstensseneneis 100,696 -
Deferred income TAXES [NOTE 5] 1oouvusiiiasrisiciniesssssns sttt 138,306 92,479
TOTAL CURRENT LA BILITIES Loiiiiiiiiiiriiiii i ite et rrrernrreserrrnrareranereneanessnssessrusesnsnesenssnsssnessnsns 1,641,327 1,291,599
Long-term debt, excluding current installments [NOTES 4AND 9] ...cooviiiniiiininiinniniieieiens 14,064 116,137
Deferred revenue and other Habilities ......o.vivvivviiviiiicieiciicecce et 149,269 92,165
Deferred INCOME taXES [NOTE 5] vivveivviiveriitraieesseesitesssssesssessssssssastesstsessssessesssssesssessssonsesssessns 288 14,949
TOTAL LIABILITIES .oeeiiiteieeee ettt e e etreeeete e e eeatee sttt saestbsseatseeanbsaestbeaeesbesessbeasstneessssreseansaenssneen 1,804,948 1,514,850
STOCKHOLDERS' EQUITY [NOTES 1 AND 61:
Circuit City Group Common Stock, $0.50 par value; 350,000,000 shares authorized;

208,823,000 shares issued and outstanding (207,020,000 in 2001).....ccccoveviiinvniiinninnn, 104,411 103,510
CarMax Group Common Stock, $0.50 par value; 175,000,000 shares authorized;

36,851,000 shares issued and outstanding (25,639,000 in 2001)......cccvvnnriniivennnnnnnnen. 18,426 12,820
Capital in excess of Par ValUe ....covvveeriiirrreic e e s 810,047 642,838
ReTAINEd EAININES ...vevvireririeri ettt ettt ettt s et st e 1,801,554 1,597,315
TOTAL STOCKHOLDERS  EQUITY ..oviiiiieiiieiciiiieeieie ettt re st s tsssetesesbe st et esa et e seatensans 2,734,438 2,356,483
Commitments and contingent liabilities [NOTES 1, 8,9, 13, 14 AND 15]

TOTAL LIABILITIES AND STOCKHOLDERS  EQUITY L..oviiiiiiiieicrieieeereecetee ettt et $4,539,386 $3,871,333

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended February 28 or 29
(Amounts in thousands) 2002 2001 2000

OPERATING ACTIVITIES:
INEL CAININES. c.r rvecrcrcirirereirir ettt $ 218,795 $ 160,802 $ 197,590

Adjustments to reconcile net earnings to net cash provided

by operating activities of continuing operations:

Loss from discontinued operations [NOTE 15] ...coveniiuerniniiiinnnercenonnenas - - 16,215
Loss on disposal of discontinued operations [NOTE 15] ...c.cvreiiciiiiiciiinnnns - - 114,025
Depreciation and amortization .........c.c.ccoiecvicnniiininine e 150,711 153,090 148,164
Unearned compensation amortization of restricted stock.......ocoevinencne. 15,678 11,365 12,096
Loss on disposition of property and equipment.........cccceciiannnecicnnennnae 13,735 4,674 17
Provision for deferred income taxes .......covviievveieeiiieiniesee s 31,166 19,765 43,053

Changes in operating assets and liabilities, net of effects

from business acquisitions:

(Increase) decrease in net accounts receivable......ccoeviecveniiiiiiiinnins (140,766) 7,541 (18,922)
Decrease (increase) in INVENTOIY. ....c.eeeurreriieeirereserieriniersenaeerieseesssees 124,337 (67,655) (184,507)
Decrease (increase) in prepaid expenses and other current assets ........ 16,312 (41,426) 81,316
(Increase) decrease in Other asSelS.....ccviirireriireereerrerrercrereeireensecsenrenns (720) 1,012 240
Increase (decrease)} in accounts payable, accrued expenses and
other current liabilities and accrued income taxes ...........ccococveuennes 336,774 (64,193) 244,559
Increase Cdecrease) in deferred revenue and other liabilities................. 71,186 (17,855) (15,565)
NET CASH PROVIDED BY OPERATING ACTIVITIES
OF CONTINUING OPERATIONS ..ot v cnine et sniieeeneaesenaean 837,208 167,120 638,281

INVESTING ACTIVITIES:

Cash used in business acqUISILONS .......cvveveurreieeveriiiererceeinreeee e - (1,325) (34,849)
Purchases of property and equUIpmMent.........cccovviiimiiiiin e (213,997) (285,556) (222,268)
Proceeds from sales of property and equipment, net........ccovvriveiinnncnee 187,426 115,695 100,151
NET CASH USED IN INVESTING ACTIVITIES
OF CONTINUING OPERATIONS ....coovveooee e eereeseereeereeseeeeseses e (26,571) (171,186) (156,966)
FINANCING ACTIVITIES:
Proceeds from (payments on) short-term debt, net ... 9,037 (1,805) (5,011)
Principal payments on long-term debt [NOTE 4].....ccuvicuiiiiiciiniiinincnninnineee (132,388) (178,060) (2,707)
" Issuances of Circuit City Group Common Stock, net.......ccccovviririoecirnnnees 17,920 26,912 6,942
Issuances of CarMax Group Common Stock, net......ocevieiecnnnncirnnnaes (1,958) (263) 1,914
Proceeds from CarMax Group Common Stock offering, net NOTE 1] .......... 139,546 - -
Dividends paid on Circuit City Group Common Stock ......ccocvvvinervrrennnnee (14,556) (14,346) (14,207)
NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES
OF CONTINUING OPERATIONS L. .iiiitiiiiiceeeeiee et e e eva i s e 17,601 (167,562) (13,069) )
CASH USED IN DISCONTINUED OPERATIONS [NOTE 15].cccvviiievireeriiieeiieesienns (22,837) (26,174) (90,193)
Increase (decrease) in cash and cash equivalents.........cccooeiiiiniiiniicnincccnnnn 805,401 (197,802) 378,053
Cash and cash equivalents at beginning of year...........ccocooiiiinineiiccnnnn, 446,131 643,933 265,880
Cash and cash equivalents at end of year.........ccovvicininiiiiicccnn $1,251,532 $ 446,131 $ 643,933

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid (received) during the year for:
TNEEIESE . ettt ettt et ettt et nn e $ 8929 $ 25,336 $ 34,389
TIICOMIE TAXES 1. iereeeiieeeies e st e e ctree s eeeereesesreesarseseteessnbesetbesenbeessabessenesesnns $ (42,575) $ 117,366 $ 14,908

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Shares Outstanding

Common Stock

Circuit City CarMax Circuit City CarMax Eiselstsilg: Retained
(Amounts in thousands except per share data) Group Group Croup Group Par Value Earnings Total
BALANCE AT MARCH 1, 1999...c.ovvcirnnciniecas 100,820 23,116 $ 50,410 $11,558 $575,686 $1,267,476 $1,905,130
Effect of two-for-one stock split.........oeueee. 100,820 - 50,410 - (50,410) - -
Net €arnings ....covevreeciiisinererneecnrenmceenonns - - - - - 197,590 197,590
Exercise of common stock options [NOTE¢]... 2,864 2,027 1,432 1,014 34,232 - 36,678
Shares issued under employee
stock purchase plans [NOTE 6].......cccevenevee. 502 506 251 253 21,547 - 22,051
Shares issued under stock
incentive plans INOTE 6] vvovvvvecreenrnineinnene 346 30 173 15 13,996 - 14,184
Tax benefit from stock issued.........coevennnee. - - - - 32,459 - 32,459
Shares cancelled upon reacquisition
by Company ......cccoveviecreeiniccrcnnnnneens (1,484) (65) (742) (33) © (52,173) - (52,948)
Unearned compensation—rtestricted stock..... - - - - 1,237 - 1,237
Cash dividends—Circuit City Group
Common Stock ($0.07 per share) ........... - - - - - (14,207) (14,207)
BALANCE AT FEBRUARY 29, 2000 ......cceecerrrunee 203,868 25,614 101,934 12,807 576,574 1,450,859 2,142,174
Net €arnings ......cccovvvivivinini - - - - - 160,802 160,802
Exercise of common stock options [NOTEG]... 1,526 56 763 28 35,391 - 36,182
Shares issued under employee
stock purchase plans [NOTE]...ccccvrveveeeee. 862 - 431 - 16,119 - 16,550
Shares issued under stock
incentive plans [NOTE 6] v.ovcveverireerevinnenenns 1,486 - 743 - 31,912 — 32,655
Tax benefit from stock issued..........ocvnunnne.e. - - - - 29,839 - 29,839
Shares cancelled upon reacquisition
by Company ....cccccerciiercreeiiinnninenens (722) (31) (361) (15)  (32,774) - (33,150)
Unearned compensation—restricted stock..... - - - - (14,223) - (14,223)
Cash dividends—Circuit City Group
Common Stock ($0.07 per share) ........... - - - - - (14,346) (14,346)
BALANCE AT FEBRUARY 28, 2007 .....cccovvererennne 207,020 25,639 103,510 12,820 642,838 1,597,315 2,356,483
Net €arnings ......cvveveririeriieiiieeccinesenenens - - - - ~ 218,795 218,795
Sale of CarMax Group Common
Stock INOTE 1].vvuveeiiiererireeeriieeieresesieensieanns - 9,517 - 4,758 134,788 - 139,546
Exercise of common stock options [NOTE 4] ... 541 1,941 270 971 9,669 - 10,910
Shares issued under employee
stock purchase plans INOTE6]...ccccrrrnnnen 867 - 434 - 11,627 - 12,061
Shares issued under stock
incentive plans [NOTE 6] ....covviiinineencennen. 1,068 2 534 1 13,605 - 14,140
Tax benefit from stock issued........cveveeene.e. - - - - 2,530 - 2,530
Shares cancelled upon reacquisition
by Company ....ccoeveeeeriiennncenrrins (673)  (248) (337) (124)  (17,995) - (18,456)
Unearned compensation—restricted stock..... - - - - 12,985 - 12,985
Cash dividends—Circuit City Group
Common Stock ($0.07 per share) ........... - - - - - (14,556) (14,556)

BALANCE AT FEBRUARY 28, 2002 ........cccovevienen

208,823 36,851 $104,411 $18,426 $810,047 $1,801,554 $2,734,438

See accompanying notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

7. BASIS OF PRESENTATION

The common stock of Circuit City Stores, Inc. consists of two
common stock series that are intended to reflect the performance
of the Company’s two businesses. The Circuit City Group
Common Stock is intended to reflect the performance of the
Circuit City stores and related operations and the shares of
CarMax Group Common Stock reserved for the Circuit City
Group or for issuance to holders of Circuit City Group Common
Stock. The CarMax Group Common Stock is intended to reflect
the performance of the CarMax stores and related operations.
The reserved CarMax Group shares are not outstanding CarMax
Group Common Stock. Therefore, net earnings attributed to the
reserved CarMax Group shares are included in the net earnings
and earnings per share attributed to the Circuit City Group
Common Stock and not in the earnings per share attributed to
the CarMax Group Common Stock.

During the second quarter of fiscal 2002, Circuit City Stores
completed the public offering of 9,516,800 shares of CarMax
Group Common Stock. The shares sold in the offering wete
shares of CarMax Group Common Stock that previously had
been reserved for the Circuit City Group or for issuance to hold-
ers of Circuit City Group Common Stock. The net proceeds of
$139.5 million from the offering were allocated to the Circuit
City Group to be used for general purposes of the Circuit City
business, including remodeling of Circuit City Superstores. As
of February 28, 2002, 65,923,200 shares of CarMax Group
Common Stock were reserved for the Circuit City Group or for
issuance to holders of Circuit City Group Common Stock.

Excluding shares reserved for CarMax employee stock incen-
tive plans, the reserved CarMax Group shares represented 64.1
percent of the total outstanding and reserved shares of CarMax
Group Common Stock at February 28, 2002; 74.6 percent at
February 28, 2001; and 74.7 percent at February 29, 2000. The
terms of each series of common stock are discussed in detail in
the Company’s Form 8-A registration statement on file with the
Securities and Exchange Commission.

On February 22, 2002, Circuit City Stores, Inc. announced
that its board of directors had authorized management to initi-
ate a process that would separate the CarMax auto superstore
business from the Circuit City consumer electronics business
through a tax-free transaction in which CarMax, Inc., presently
a wholly owned subsidiary of Circuit City Stores, Inc., would
become an independent, separately traded public company.
CarMax, Inc. holds substantially all of the businesses, assets and
liabilities of the CarMax Group. The separation plan calls for
Circuit City Stores, Inc. to redeem the outstanding shares of
CarMax Group Common Stock in exchange for shares of com-
mon stock of CarMax, Inc. Simultaneously, shares of CarMax,
Inc. common stock, representing the shares of CarMax Group
Common Stock reserved for the holders of Circuit Cicy Group
Common Stock, would be distributed as a tax-free dividend to
the holders of Circuit City Group Common Stock.

In the proposed separation, the holders of CarMax Group
Common Stock would receive one share of CarMax, Inc.
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common stock for each share of CarMax Group Common
Stock redeemed by the Company. Management anticipates that
the holders of Circuit City Group Common Stock would
receive 2 fraction of a share of CarMax, Inc. common stock for
each share of Circuit City Group Common Stock they hold.
The exact fraction would be determined on the record date for
the distribution. The separation is expected to be completed by
late summer, subject to shareholder approval and final approval
from the board of directors.

Nortwithstanding the attribution of the Company’s assets
and liabilities, including contingent liabilities, and stockholders’
equity between the Circuit City Group and the CarMax Group
for the purposes of preparing the financial statements, holders
of Circuit City Group Common Stock and holders of CarMax
Group Common Stock are shareholders of the Company and as
such are subject to all of the risks associated with an investment
in the Company and all of its businesses, assets and liabilities.
Such attribution and the equity structure of the Company do
not affect title ro the assets or responsibility for the liabilities of
the Company or any of its subsidiaries. Neither shares of
Circuit City Group Common Stock nor shares of CarMax
Group Common Stock represent a direct equity or legal interest
solely in the assets and liabilities allocated to a particular Group.
Instead, those shares represent direct equity and legal interests
in the assets and liabilities of the Company. The results of oper-
ations or financial condition of one Group could affect the
results of operations or financial condition of the other Group.
Net losses of either Group and dividends or distributions on, or
reputchases of, Circuit City Group Common Stock or CarMax
Group Common Stock will reduce funds legally available for
dividends on, or repurchases of, both stocks. Accordingly, the
Company’s consolidated financial statements included herein
should be read in conjunction with the financial statements of
each Group and the Company’s SEC filings.

The financial statements of the Company reflect each
Group’s business as well as the allocation of the Company’s
assets, liabilities, expenses and cash flows berween the Groups
in accordance with the policies adopted by the board of direc-
tors. These policies may be modified or rescinded, or new poli-
cies may be adopted, at the sole discretion of the board of
directors, although the board of directors has no present plans
to do so. These management and allocation policies include
the following:

(A) FINANCIAL ACTIVITIES: Most financial activities are managed
by the Company on a centralized basis. Such financial activities
include the investment of surplus cash and the issuance and
repayment of short-term and long-term debt. Debt of the
Company is either allocated between the Groups (pooled debt)
or is allocated in its entirety to one Group. The pooled debt
bears interest at a rate based on the average pooled debt bal-
ance. Expenses related to increases in pooled debt are reflected
in the weighted average interest rate of such pooled debt.




{B) CORPORATE GENERAL AND ADMINISTRATIVE COSTS: Corporate
general and administrative costs and other shared services gen-
erally have been allocated to the Groups based upon utiliza-
tion of such services by each Group. Where determinations
based on utilization alone have been impractical, other meth-
ods and criteria are used that management believes are equi-
table and provide a reasonable estimate of the costs
attributable to each Group.

(c) incoME TaXES: The Groups are included in the consoli-
dated federal income tax return and in certain state tax returns
filed by the Company. Accordingly, the financial statement pro-
vision and the related tax payments or refunds are reflected in
each Group’s financial statements in accordance with the
Company’s tax allocation policy for the Groups. In general, this
policy provides that the consolidated tax provision and related
tax payments or refunds are allocated between the Groups based
principally upon the financial income, taxable income, credits
and other amounts directly related to each Group. Tax benefits
that cannot be used by the Group generating such attributes,
but can be utilized on a consolidated basis, are allocated to the
Group that generated such benefits.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(A) PRINCIPLES OF CONSOLIDATION: The consolidated financial
statements include the accounts of the Circuit City Group and
the CarMax Group, which combined comprise all accounts of
the Company. All significant intercompany balances and trans-
actions have been eliminated in consolidation.

{B) CASH AND CASH EQUIVALENTS: Cash equivalents of $1.22
billion at February 28, 2002, and $408.8 million at February 28,
2001, consist of highly liquid debt securities with original
maturities of three months or less.

(c) securITiZATIONS: The Company enters into securitization
transactions, which allow for the sale of credit card and auto-
mobile loan receivables to qualified special purpose entities,
which, in turn, issue asset-backed securities to third-party
investors. On April 1, 2001, the Company adopted Statement
of Financial Accounting Standards No. 140, "Accounting for
Transfers and Servicing of Financial Assets and Extinguishments
of Liabilities,” which replaced SFAS No. 125 and applies
prospectively to all securitization transactions occurring after
March 31, 2001. Adoption of SFAS No. 140 did not have a
material impact on the financial position, results of operations
or cash flows of the Company. Transfers of financial assets that
qualify as sales under SFAS No. 140 are accounted for as off-
balance sheet securitizations. The Company may retain interest-
only strips, one or more subordinated tranches, residual
interests in a securitization trust, servicing rights and a cash
reserve account, all of which are retained interests in the securi-
tized receivables. These retained interests are carried at fair value
as determined by the present value of expected future cash flows
using management’s projections of key factors, such as finance
charge income, default rates, payment rates, forward interest
rate curves and discount rates appropriate for the type of asset
and risk. The changes in fair value of retained interests are

included in earnings. Retained interests are included in net
accounts receivable on the consolidated balance sheets.
(D) FAIR VALUE OF FINANCIAL INSTRUMENTS: The carrying value of

the Company’s cash and cash equivalents, credit card, automo- =S
bile loan and other receivables, accounts payable, short-term z
borrowings and long-term debt approximartes fair value. The iz

Company’s retained interests in securitized receivables and
derivative financial instruments are recorded on the consoli-
dated balance sheets at fair value.

(e) InvENTORY: Circuit City inventory is comprised of finished
goods held for sale and is stated at the lower of cost or market.
CarMax inventory is comprised primarily of vehicles held for
sale or for reconditioning and is stated at the lower of cost or
market. Cost is determined by the average cost method for
Circuit City’s inventory and by specific identification for
CarMax’s vehicle inventory. Parts and labor used to recondition
vehicles, as well as transportation and other incremental
expenses associated with acquiring and reconditioning vehicles,
are included in CarMax’s inventory.

(F) PROPERTY AND EQUIPMENT: Property and equipment is
stated at cost less accumulated depreciation and amortization.
Depreciation and amortization are calculated using the
straight-line method over the assets” estimated useful lives.
Property held under capirtal lease is stated at the lower of the
present value of the minimum lease payments at the inception
of the lease or market value and is amortized on a straight-line
basis over the lease term or the estimated useful life of the
asset, whichever is shorter.

(G) COMPUTER SOFTWARE COSTS: External direct costs of materi-
als and services used in the development of internal-use soft-
ware and payroll and payroll-related costs for employees directly
involved in the development of internal-use software are capi-
talized. Amounts capitalized are amortized on a straight-line
basis over a period of three to five years.

(H) IMPAIRMENT OF LONG-LIVED ASSETS: The Company reviews
long-lived assets for impairment when circumstances indicate
the carrying amount of an asset may not be recoverable.
Impairment is recognized to the extent the sum of undis-
counted estimated future cash flows expected to result from the
use of the asset is less than the carrying value. When the
Company closes a location, the estimated unrecoverable costs
are charged to selling, general and administrative expenses.
Such costs include the estimated loss on the sale of land and
buildings, the book value of abandoned fixtures, equipment and
leasehold improvements and a provision for the present value of
future lease obligations, less estimited sublease income.

{1) STORE OPENING EXPENSES: Costs relating to store openings,
including organization and pre-opening costs, are expensed
as incurred.

() income TaxEes: Deferred income taxes reflect the impact of
temporary differences between the amounts of assets and liabili-
ties recognized for financial reporting purposes and the
amounts recognized for income tax purposes, measured by
applying currently enacted tax laws. The Company recognizes
deferred tax assets if it is more likely than not that a benefit will

be realized.
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{) REVENUE RECOGNITION: The Company recognizes revenue
when the earnings process is complete, generally at either the
time of sale to a customer or upon delivery to a customer.
Circuit City sells extended warranty contracts on behalf of
unrelated third parties. The contracts extend beyond the nor-
mal manufacturer’s warranty period, usually with terms (includ-
ing the manufacturer’s warranty period) from 12 to 60 months.
Because third parties are the primary obligors under these con-
tracts, commission revenue for the unrelated third-party
extended warranty plans is recognized at the time of sale.

CarMax also sells extended warranties on behalf of unrelated
third parties. These warranties usually have terms of coverage
from 12 to 72 months. Because third parties are the primary
obligors under these warranties, commission revenue is recog-
nized at the time of sale, net of a provision for estimated cus-
tomer returns of the warranties.

(1) pererRED REVENUE: Circuit City sells its own extended war-
ranty contracts that extend beyond the normal manufacturer’s
warranty period, usually with terms (including the manufac-
turer’s warranty period) from 12 to 60 months. As Circuit City
is the primary obligor on its own contracts, all revenue from the
sale of these contracts is deferred and amortized on a straight-
line basis over the life of the contracts. Incremental direct costs
related to the sale of contracts are deferred and charged to
expense in proportion to the revenue recognized.

(M) SELLING, GENERAL AND ADMINISTRATIVE EXPEMNSES: Profits gen-
erated by the Company’s finance operations, fees received for
arranging customer automobile financing through third parties
and interest income are recorded as reductions to selling, gen-
eral and administrative expenses.

(N} ADVERTISING EXPENSES: All advertising costs are expensed
as incurred.

(O) MET EARNINGS (LOSS) PER SHARE: Basic net earnings (loss) per
share attributed to Circuit City Group Common Stock is com-
puted by dividing net earnings (loss) attributed to Circuit Cicy
Group Common Stock, including earnings attributed to the
reserved CarMax Group shares, by the weighted average num-
ber of shares of Circuit City Group Common Stock outstand-
ing. Diluted net earnings (loss) per share attributed to Circuit
City Group Common Stock is computed by dividing net earn-
ings (loss) attributed to Circuit City Group Common Stock,
including earnings attributed to the reserved CarMax Group
shares, by the sum of the weighted average number of shares of
Circuit City Group Common Stock outstanding and dilutive
potential Circuit City Group Common Stock.

Basic net earnings per share attributed to CarMax Group
Common Stock is computed by dividing net earnings attri-
buted to the outstanding CarMax Group Common Stock by
the weighted average number of shares of CarMax Group
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Common Stock outstanding. Diluted net earnings per share
attributed to CarMax Group Common Stock is computed by
dividing net earnings attribured to the outstanding CarMax
Group Common Stock by the sum of the weighted average
number of shares of CarMax Group Common Stock outstand-
ing and dilutive potential CarMax Group Common Stock.

(P) sTOCK-BASED COMPENSATION: The Company accounts for
stock-based compensation in accordance with Accounting
Principles Board Opinion No. 25, “Accounting For Stock
Issued to Employees,” and provides the pro forma disclosures
required by SFAS No. 123, “Accounting for Stock-Based
Compensation.”

(Q) DERIVATIVE FINANCIAL INSTRUMENTS: In connection with
securitization activities, the Company enters into interest rate
swap agreements to manage exposure to interest rates and to
more closely match funding costs to the use of funding. The
Company also enters into interest rate cap agreements to meet
the requirements of the credit card receivable securitization
transactions. The Company adopted SFAS No. 133, “Account-
ing for Derivative Instruments and Hedging Activities,” as
amended, on March 1, 2001. SFAS No. 133 requires the
Company to recognize all derivative instruments as either assets
or liabilities on the balance sheets at fair value. The adoption of
SFAS No. 133 did not have a material impact on the financial
position, results of operations or cash flows of the Company.
The changes in fair value of derivative instruments are included
in earnings.

(R} RIsks AND UNCERTAINTIES: Circuit City is a leading national
retailer of brand-name consumer electronics, personal comput-
ers and entertainment software. The diversity of Circuit City’s

products, customers, suppliers and geographic operations
reduces the risk that a severe impact will occur in the near term
as a result of changes in its customer base, competition, sources
of supply or markets. It is unlikely that any one event would
have a severe impact on the Company’s operating results.

CarMax is a used- and new-car retail business. The diversity
of CarMax’s customers and suppliers reduces the risk that a
severe impact will occur in the near term as a result of changes
in its customer base, competition or sources of supply.
However, because of CarMax’s limited overall size, management
cannot assure that unanticipated events will not have a negative
impact on the Company.

The preparation of financial statements in conformiry with
accounting principles generally accepted in the United States of
America requires management to make estimates and assump-
tions that affect the reported amounts of assets, liabilities, rev-
enues and expenses and the disclosure of contingent assets and
liabilities. Actual results could differ from those estimates.

(s) RECLASSIFICATIONS: Certain prior year amounts have been
reclassified to conform to classifications adopted in fiscal 2002.




3. PROPERTY AND EQUIPMENT
Property and equipment, at cost, at February 28 is summarized
as follows:

(Amounts in thousands) 2002 2001
Land and buildings (20 to 25 years) ................. $ 70,283 $ 178,042
Land held for sale........c.cocoevrevivenennnns 11,521 30,730
Land held for development 8,021 4,285
Construction in Progress ........c.oveeeeeiveiienies 79,851 58,659
Furniture, fixtures and equipment

(310 8 YEATS) evuvrririceeerceercrscesensenenennes 871,291 874,367
Leasehold improvements (10 to 15 years) ........ 680,701 619,782
Capital leases, primarily buildings (20 years).... 12,406 12,471

1,734,074 1,778,336

Less accumulated depreciation and

AMOTTZATION «eucueveecveieeserereressssnseeseserensnes 880,296 789,389
Property and equipment, N€t.......c.cc.cceeruerecnnnne. $ 853,778 $ 988,947

Land held for development is land owned for future sites
that are scheduled to open more than one year beyond the fiscal
year reported.

4.DEBT
Long-term debt at February 28 is summarized as follows:

(Amounts in thousands) 2002 2001

Term JONS ..ottt anaae $100,000 $230,000
Industrial Development Revenue

Bonds due through 2006 at various
prime-based rates of interest

ranging from 3.1% 10 6.7%..cc.cveververeernnnnnnes 3,717 4,400
Obligations under capital leases INOTE9]................. 11,594 12,049
Note payable ..o e 826 2,076
Total long-term debt.....ovvvrivirriirrrrecicrrceennn 116,137 248,525
Less current installments coocovvvievievieveveeeeevenne. 102,073 132,388

Long-term debt, excluding current installments..... $ 14,064 $116,137

In July 1994, the Company entered into a seven-year,
$100,000,000 unsecured bank term loan. The loan was restruc-
tured in August 1996 as a six-year, $100,000,000 unsecured
bank term loan. Principal is due in full at maturity with interest
payable periodically ac LIBOR plus 0.40 percent. At February 28,
2002, the interest rate on the term loan was 2.25 percent. This
term loan is due in July 2002 and was classified as a current lia-
bility at February 28, 2002. Although the Company has the
ability to refinance this loan, it intends to repay the debt using
existing working capital.

In June 1996, the Company entered into a five-year,
$130,000,000 unsecured bank term loan. Principal was due in
full ac maturity with interest payable periodically at LIBOR
plus 0.35 percent. As scheduled, the Company used existing
working capital to repay this term loan in June 2001.

The Company maintains a multi-year, $150,000,000 unse-
cured revolving credit agreement with four banks. The agree-
ment calls for interest based on both committed rates and
money market rates and a commitment fee of 0.18 percent per
annum. The agreement was entered into as of August 31, 1996,
and expires on August 31, 2002. No amounts were outstanding
under the revolving credit agreement at February 28, 2002 or
2001, and the Company does not plan to renew this agreement.

The Industrial Development Revenue Bonds are collateral-
ized by land, buildings and equipment with an aggregate carry-
ing value of approximately $5,144,000 at February 28, 2002,
and $6,243,000 at February 28, 2001.

In November 1998, CarMax entered into a four-year,
$5,000,000 unsecured promissory note. A portion of the prin-
cipal amount is due annually with interest payable periodically
at 8.25 percent. The outstanding balance at February 28, 2002,
was $826,000 and was included in current installments of long-
term debt.

In December 2001, CarMax entered into an $8,450,000
secured promissory note in conjunction with the purchase of
land for new store construction. This note is due in August 2002
and was classified as short-term debrt at February 28, 2002.

The scheduled aggregate annual principal payments on the
Company’s long-term obligations for the next five fiscal years
are as follows: 2003 — $102,073,000; 2004 — $1,410,000;

2005 — $2,521,000; 2006 — $1,083,000; 2007~ $1,010,000.

Under certain of the debt agreements, the Company must
meet financial covenants relating to minimum tangible net
worth, current racios and debt-to-capital ratios. The Company
was in compliance with all such covenants at February 28, 2002
and 2001.

Short-term debt of the Company is funded through com-
mitted lines of credit and informal credit arrangements, as well
as the revolving credit agreement. Other information regarding
short-term financing and commuitted lines of credit is as follows:

Years Ended February 28

(Amounts in thousands) 2002 2001

Average short-term financing outstanding.......... $ 2,256 $ 56,065
Maximum short-term financing outstanding..... $ 6,594 $363,199
Aggregate commirtted lines of credit .....ccoverninnnn. $195,000  $360,000

The weighted average interest rate on the outstanding short-
term debt was 4.4 percent during fiscal 2002, 6.8 percent dur-
ing fiscal 2001 and 5.6 percent during fiscal 2000.

The Company capitalizes interest in connection with the
construction of certain facilities and software developed or
obtained for internal use. Capitalized interest totaled
$1,807,000 in fiscal 2002, $2,121,000 in fiscal 2001 and
$3,420,000 in fiscal 2000.
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5. INCOME TAXES

The Company files a consolidated federal income tax return.
The components of the provision for income taxes on earnings
from continuing operations ate as follows:

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000
Current:
Federal ....coooovvvvivecvinnnneenne, $ 86,243 $69,832 $140,119
SEALE vt 16,691 10,167 17,756
102,934 79,999 157,875
Deferred:
Federal ...oooniuiiveririeiiierinns 30,231 17,999 41,762
STALE et 935 557 1,291
31,166 18,556 43,053
Provision for income taxes............... $134,100  $98,555  $200,928

The effective income tax rate differed from the federal statu-
tory income tax rate as follows:

Years Ended February 28 or 29

2002 2001 2000
Federal statutory income tax rate ............... 35% 35% 35%
State and local income taxes,
net of federal benefit...ccovviiiiiiinnenns 3 3 3
Effective income tax rate ..ovumnvverervererennnne 38% 38% 38%

In accordance with SFAS No. 109, the tax effects of tempo-
rary differences that give rise to a significant portion of the
deferred tax assets and liabilities at February 28 are as follows:

(Amounts in thousands) 2002 2001
Deferred tax assets:
Accrued eXpenses .....oovviveiericeiiienn $ 68,018 § 48,126
OREL it 8,826 7,546
Total gross deferred tax assets 76,844 55,672
Deferred tax liabilities:
Deferred revenue .....ooveeevevcciivriiineeineenennn, 75,079 32,825
Depreciation and amortization ...... 39,738 46,338
Securitized receivables.........ovuuenen... 59,342 51,519
Inventory .......cecee 26,595 16,376
Prepaid eXpenses........coovicmvrceninencnnnnniens 11,582 12,417
(@351 YU 3,102 3,625
Tortal gross deferred tax liabilities 215,438 163,100
Ner deferred tax liability...ccccovioiniiiecccinicreninins $138,594 $107,428
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Based on the Company’s historical and current pretax earn-
ings, management believes the amount of gross deferred tax
assets will more likely than not be realized through future tax-
able income; therefore, no valuation allowance is necessary.

6. COMMON STOCK AND STOCK-BASED INCENTIVE PLANS

(A) YOTING RIGHTS: The holders of both series of common
stock and any series of preferred stock outstanding and entitled
to vote together with the holders of common stock will vote
together as a single voting group on all matters on which com-
mon shareholders generally are entitled to vote other than a
matter on which the common stock or either series thereof or
any series of preferred stock would be entitled to vote as a sepa-
rate voting group. On all matters on which both series of com-

mon stock would vote together as a single voting group, (i) each
outstanding share of Circuit City Group Common Stock shall
have one vote and (ii) each outstanding share of CarMax Group
Common Stock shall have a number of votes based on the
weighted average ratio of the market value of a share of CarMax
Group Common Stock to a share of Circuit City Group
Common Stock. If shares of only one series of common stock
are outstanding, each share of that series shall be entitled to one
vote. If either series of common stock is entitled to vote as a
separate voting group with respect to any matter, each share of
that series shall, for purposes of such vote, be entitled to one
vote on such matter.

{B) SHAREHOLDER RIGHTS PLAN: In conjunction with the
Company’s Shareholder Rights Plan as amended and restated,
preferred stock purchase rights were distributed as a dividend
at the rate of one right for each share of Circuit City Group
Common Stock and CarMax Group Common Stock. The
rights are exercisable only upon the atrainment of, or the com-
mencement of a tender offer to attain, a specified ownership
interest in the Company by a person or group. When exercis-
able, each Circuit City Group right would entitle the holder to
buy one eight-hundredth of a share of Cumulative Partici-
pating Preferred Stock, Series E, $20 par value, at an exercise
price of $125 per share, subject to adjustment. Each CarMax
Group right, when exercisable, would entitle the holder to buy
one four-hundredth of a share of Cumulative Participating
Preferred Stock, Series F, $20 par value, at an exercise price of
$100 per share, subject to adjustment. A total of 1,000,000
shares of such preferred stock, which have preferential dividend
and liquidation rights, have been designated. No such shares
are outstanding. In the event that an acquiring person or group
acquires the specified ownership percentage of the Company’s
common stock (except pursuant to a cash tender offer for all




outstanding shares determined to be fair by the board of
directors) or engages in certain transactions with the Company
after the rights become exercisable, each right will be converted
into a right to purchase, for half the current market price at
that time, shares of the related Group stock valued at two
times the exercise price. The Company also has 1,000,000
shares of undesignated preferred stock authorized of which no
shares are outstanding,

(c) ResTRICTED STOCK: The Company has issued restricted
stock under the provisions of the 1994 Stock Incentive Plan
whereby management and key employees are granted restricted
shares of Circuit City Group Common Stock or CarMax
Group Common Stock. Shares are awarded in the name of the
employee, who has all the rights of a shareholder, subject o cer-
tain restrictions or forfeitures. Restrictions on the awards gener-
ally expire three to seven years from the date of grant. Total
restricted stock awards of 1,063,366 shares of Circuit City
Group Common Stock and 2,100 shares of CarMax Group
Common Stock were granted to eligible employees in fiscal
2002. In fiscal 2001, 1,483,358 restricted shates of Circuit City
Group Common Stock were granted, including approximately
1,047,000 shares granted as a one-for-one replacement for can-
celled options that were originally granted on June 13, 2000.
Options held by senior management were excluded from this
replacement grant. Approximately 782,000 shares of the
replacement grant vest two-and-one-half years from the date of
grant, and the remaining 265,000 shares vest four to five years
from the grant date with accelerated vesting if certain perfor-
mance factors are met. The market value at the date of grant of
all shares granted has been recorded as unearned compensation
and is a component of stockholders’ equity. Unearned compen-
sation is expensed over the restriction periods. In fiscal 2002, a
total of $15,678,100 was charged to operations ($11,364,700
in fiscal 2001 and $12,095,900 in fiscal 2000). As of February 28,
2002, 2,317,348 restricted shares of Circuit City Group
Common Stock and 27,100 restricted shares of CarMax Group
Common Stock were outstanding.

(D) sToCK INCENTIVE PLANS: Under the Company’s stock incen-
tive plans, nonqualified stock options may be granted to man-
agement, key employees and outside directors to purchase
shares of Circuit City Group Common Stock or CarMax
Group Common Stock. The exercise price for nonqualified
options is equal to, or greater than, the market value at the date
of grant. Options generally are exercisable over a period from
one to 10 years from the date of grant. The Company has

authorized 29,765,000 shares of Circuit City Group Common
Stock and 9,750,000 shares of CarMax Group Common Stock

to be issued as either options or restricted stock grants. At

February 28, 2002, 7,736,657 shares of Circuit City Group ;
Common Stock and 1,150,779 shares of CarMax Group :

Common Stock were available for issuance of options or -
restricted stock grants. The number of shares available for
issuance at February 28, 2001, was 12,053,254 for the Circuit "

City Group and 2,615,227 for the CarMax Group. :

(E) EMPLOYEE STOCK PURCHASE PLANS: The Company has
employee stock purchase plans for all employees meeting cer-
tain eligibility criteria. Under the Circuit City Group plan and
the CarMax Group plan, eligible employees may, subject to cer-
tain limitations, purchase shares of Circuit City Group
Common Stock or CarMax Group Common Stock. For each
$1.00 contributed by employees under the plans, the Company
matches $0.15. Purchases are limited to 10 percent of an
employee’s eligible compensation, up to a maximum of $7,500
pet year. The Company has authorized 15,500,000 shares of
Circuit City Group Common Stock and 2,000,000 shares of
CarMax Group Common Stock for purchase under the plans.
At February 28, 2002, a total of 1,635,207 shares remained
available under the Circuit City Group plan and 397,717 shares
remained available under the CarMax Group plan. During fis-
cal 2002, 866,524 shares of Circuit City Group Common
Stock were issued to or purchased on the open market on behalf
of employees (862,315 shares in fiscal 2001 and 501,984 shares
in fiscal 2000), and 183,902 shares of CarMax Group
Common Stock were issued to or purchased on the open mar-
ket on behalf of employees (477,094 in fiscal 2001 and
580,000 in fiscal 2000). The average price per share of Circuit
City Group Common Stock purchased under the plan was
$17.59 in fiscal 2002, $29.93 in fiscal 2001 and $41.70 in fis-
cal 2000. The average price per share of CarMax Group
Common Stock purchased under the plan was $17.13 in fiscal
2002, $4.18 in fiscal 2001 and $3.68 in fiscal 2000. The
Company match totaled $2,251,500 in fiscal 2002, $2,766,500
in fiscal 2001 and $2,903,800 in fiscal 2000.

{F) 401(K) PLaN: Effective August 1, 1999, the Company
began sponsoring a 401(k) Plan for all employees meeting cer-
tain eligibility criteria. Under the Plan, eligible employees can
contribute up to 15 percent of their salaries, and the Company
matches a portion of those employee contributions. The
Company’s expense for this plan was $4,349,000 in fiscal 2002,
$4,682,000 in fiscal 2001 and $2,475,000 in fiscal 2000.
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TABLE 1 2002 2001 2000
Weighted Average Weighted Average Weighted Average
(Shares in thousands) Shares Exercise Price Shares Exercise Price Shares Exercise Price
Circuit City Group:
Ourstanding at beginning of year ............. 8,720 $28.59 7,380 $25.07 8,894 $18.25
Granted .o 4,423 12.80 4,280 34.80 1,564 40.75
EXOrCiSed oo ane (541) 15.45 (1,526) 23.64 (2,864) 12.65
Cancelled......cocominrereriiicreeeceenrnreens _(611) 23.96 (1,414) 34.25 _(214) 22.06
Outstanding at end of year .....c.cooovuveuennes 11,991 $23.60 8,720 $28.60 7,380 $25.07
Options exercisable at end of year ............ 4,346 $25.33 3,158 $21.86 1,258 $13.89
CarMax Group:
Outstanding at beginning of year............. 4,107 $ 3.16 3,324 $ 3.87 4,380 $ 1.77
Granted ....oovvvieeeceeeeieeceeiesrese s 1,659 4.94 1,281 1.70 1,132 5.89
Exercised.....ccoomveviimiiisinineieee s (1,941) 1.32 (56) 0.22 (2,027} 0.22
Cancelled.......cccovvimmmnirceceeeerernans (194) 5.95 _(442) 4.67 _ (e 6.94
Outstanding at end of year ..., 3,631 $ 4.81 4,107 $ 3.16 3,324 $ 3.87
Options exercisable at end of year ............ 821 $ 6.85 1,943 $ 2.94 1,203 $ 2.54
TABLE 2 Options Outstanding Options Exercisable
Weighted Average
(Shares in thousands) Number Remaining Weighted Average Number Weighted Average
Range of Exercise Prices Outstanding Contractual Life Exercise Price Exercisable Exercise Price
Circuit City Group:
$ 99410 1245 i 3,896 6.9 $12.41 96 $11.32
132510 17.93 i, 1,634 3.8 15.13 1,067 15.43
18.00 t0 27.95. vt 1,243 3.0 20.18 1,037 19.86
29.50 i 1,000 0.1 29.50 1,000 29.50
30.48 t0 43.03 . ccceeverirereeecreeere e 4,218 5.7 36.82 1,146 37.03
Total cevrvveerar. s 11,991 5.1 $23.60 4,346 $25.33
CarMax Group:
$ 163 s 962 5.0 $ 1.63 193 $ 1.63
32210 489 1,648 5.9 4.82 25 3.66
6.06t0 906 794 4.2 6.37 387 6.51
91910 14.00. i cverinnn 141 2.9 11.09 136 11.02
15.00 t0 22.47 covive e ereeeeennaens 86 2.5 15.42 80 15.08
TOtal covviciiiiireeer e 3,631 5.1 $ 4.81 821 $ 6.85

The Company’s stock option activity is summarized in
Table 1 above. Table 2 above summarizes information about
stock options outstanding as of February 28, 2002.

The Company applies APB Opinion No. 25 and related
interpretations in accounting for its stock option plans. Accor-
dingly, no compensation cost has been recognized. Had com-
pensation cost been determined based on the fair value at the
grant date consistent with the methods of SFAS No. 123, the
net earnings and net earnings per share attributed to the Circuit
City Group and the net earnings and net earnings per share
attributed to the CarMax Group would have changed to the
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pro forma amounts indicated in the table on the following page.
In accordance with the transition provisions of SFAS No. 123,
the pro forma amounts reflect options with grant dates subse-
quent to March 1, 1995. Therefore, the full impact of calculat-
ing compensation cost for stock options under SFAS No. 123 is
not reflected in the pro forma net earnings amounts presented
because compensation cost is reflected over the options’ vesting
periods and compensation cost of options granted prior to
March 1, 1995, is not considered. The pro forma effect on fiscal
year 2002 may not be representative of the pro forma effects on
net earnings for future years.




(Amounts in thousands Years Ended February 28 or 29

except per share data) 2002 2001 2000
Circuit City Group:
Earnings from continuing
operations:
As reported $190,799 $149,247  $327,574
Pro forma....cccovevnvenneresenninne 174,654 136,957 319,337
Net earnings:
As reported....viniiniien $190,799 $149,247 $197,334
Pro forma....cccccevvunnnrnrereronenennns 174,654 136,957 189,097
Earnings per share from
continuing operations:
Basic — as reported ..........coeuuue $ 093 § 073 § 163
Basic — pro forma.........ccconeunee. 0.85 0.67 1.59
Diluted — as reported .......c....... 0.92 0.73 1.60
Diluted - pro forma.......cooueee. 0.84 0.67 1.56
Net earnings per share:
Basic ~ as reported ......evveecceee. $ 093 $ 073 $ 098
Basic — pro forma........cccceenenee 0.85 0.67 0.94
Diluted — as reported................ 0.92 0.73 0.96
Diluted - pro forma.......c.c....... 0.84 0.67 0.93
CarMax Group:
Net earnings:
As reported.....occoiiiinccccininans $ 2799 $ 11,555 § 256
Pro forma .c.ovveveeoneecieeeeeeean. 27,522 11,345 75
Net earnings per share:
Basic — as reported .....ocoeeevecenns $ 087 $ 045 §$§ 0.1
Basic ~ pro forma........ccocoeuune, 0.86 0.44 0.00
Diluted — as reported .......c..... 0.82 0.43 0.01
Diluted — pro forma................. 0.81 0.42 0.00

For the purpose of computing the pro forma amounts indi-
cated above, the fair value of each option on the darte of grant
was estimated using the Black-Scholes option-pricing model.
The weighted average assumptions used in the model were
as follows:

2002 2001 2000
Circuit City Group:
Expected dividend yield.....ccooovvinnnnee. 0.6% 0.2% 0.2%
Expected stock volatility 62% 49% 38%
Risk-free interest rates........ccoevvuerevcencnnne. 5% 6% 6%
Expected lives (in years) 5 5 5
CarMax Group:
Expected dividend yield.......ccocovurrennnee. - - -
Expected stock volatility .......ccorveuieenacce 79% 71% 62%
Risk-free interest rates............cocovvvinnnne. 5% 7% 6%
Expected lives (in years) ...ccvcvrnsiinnnenn. 4 4 4

Using these assumptions in the Black-Scholes model, the
weighted average fair value of options granted for the Circuit
City Group was $7 per share in fiscal 2002, $17 per share in fis-
cal 2001 and $17 per share in fiscal 2000; and for the CarMax

Group, $3 per share in fiscal 2002, $1 per share in fiscal 2001
and $3 per share in fiscal 2000.

7. EARNINGS PER SHARE
Reconciliations of the numerator and denominator of basic and
diluted earnings per share are presented below.

(Amounts in thousands Years Ended February 28 or 29
except per share data) 2002 2001 2000

Circuit City Group:
Weighted average

common Shares ........oeeeeenncn.. 205,501 203,774 201,345
Dilutive potential

common shares:

Options.....ccuvusen. 773 885 2,145
821 1,171 831

Restricted stock

Weighted average common
shares and dilutive
205,830 204,321

potential common shares.........

Earnings from continuing
operations available to
common shareholders.............. $190,799

$149,247  $327,574

Basic earnings per share from
continuing Operations .............. $ 093 $§ 073 $ 163

Diluted earnings per share from
continuing operations.............. $ 092 $§ 073 $ 160

CarMax Croup:
Weighted average

common Shares .............ccocov.e, 32,140 25,554 23,778
Dilutive potential common shares:

OPHOnS. .ot vvecreeeeeceerensininenns 1,949 1,332 1,814

Restricted stock.....ovivivvennnnne. 33 94 196

Weighted average common
shares and dilutive potential
26,980 25,788

common Shares .............ccoeuveenn. 34,122

Net earnings available to

common shareholders.............. $ 27996 $ 11,555 % 256
Basic net earnings per share............ $ 087 $§ 045 $ 0.01
Diluted net earnings per share....... $ 08 $ 043 $ 0.01

Certain options were outstanding and not included in the
computation of diluted earnings per share because the options’
exercise prices were greater than the average market price of the
common shares. Options to purchase 5,253,600 shares of
Circuit City Group Common Stock with exercise prices ranging
from $26.15 to $43.03 per share were outstanding and not
included in the calculation at the end of fiscal 2002; 8,469,700
shares with exercise prices ranging from $14.75 to $47.53 per
share at the end of fiscal 2001; and 2,900 shares with exercise
prices ranging from $43.03 to $47.53 per share at the end of fis-
cal 2000. All options to purchase shares of CarMax Group
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Common Stock were included in the calculation at the end of
fiscal 2002; options to purchase 1,357,200 shares with exercise
prices ranging from $6.06 to $16.31 per share were not included
at the end of fiscal 2001; and 1,685,400 shares with exercise
prices ranging from $3.90 to $16.31 per share were not included
at the end of the fiscal 2000.

8. PENSION PLANS
The Company has a noncontributory defined benefit pension
plan covering the majority of full-time employees who are at
least age 21 and have completed one year of service. The cost of
the program is being funded currently. Plan benefits generally
are based on years of service and average compensation. Plan
assets consist primarily of equity securities and included
160,000 shares of Circuit City Group Common Stock at
February 28, 2002 and 2001. Company contributions were
$8,883,000 in fiscal 2002, $15,733,000 in fiscal 2001 and
$12,123,000 in fiscal 2000.

The following tables set forth the pension plan’s financial
status and amounts recognized in the consolidated balance
sheets as of February 28:

(Amounts in thousands) 2002 2001
Change in benefit obligation:

Benefit obligation at beginning of year.............. $155,749  $113,780
SEIVICE COStuuuririrrrireerisieceeceeeneeeeereesnsssestesarenses 16,673 14,142
TEEIESE COSTnvevirerereeeeeeeeeeresresteeeeeeeeeeereseones 11,621 9,045
Actuarial 1088 ...covvverieeerieesenee e 5,606 21,776
Benefits paid ......covereermninmnrerereeee e (5,651) (2,994)
Benefit obligation at end of year ......cocoeeevucnnn. $183,998 $155,749
Change in plan assets:

Fair value of plan assets at beginning of year..... $134,425 $132,353
Actual return on plan assets........ccococvcerceenienns (7,618) (10,667)
Employer contributions .........ecccevcenmnennieeriens 8,883 15,733
Benefits paid .o.ovvniecicececcecei (5,651) (2,994)
Fair value of plan assets at end of year............... $130,039  $134,425
Recenciliation of funded status:

FUNded STATUS ..oveeveveeereee oo eee e st ssene $(53,958) $(21,324)
Unrecognized actuarial loss...... 42,933 16,961
Unrecognized transitional asset - (202)
Unrecognized prior service benefit......ocveennees (142) {285)
Net amount recognized $(11,167) $ (4,850)
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The components of net pension expense were as follows:

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000
SEIVICE COST vvremraererreeeeiserseseeessoreneaee $ 16,673 $ 14,142 $14,678
INEELEST COStannirirrriiriirteeseeeseeseeesneas 11,621 9,045 7,557
Expected return on plan assets.......... (12,951)  (11,197) (9,078)
Amortization of prior service cost ... (143) (142) (134)
Amortization of transitional asset..... (202) (202) (202)
Recognized actuarial loss (gain) ....... 202 (183) 87
Net pension expense et en s $ 15,200 $ 11,463 $12,908

Assumptions used in the accounting for the pension plan were:

Years Ended February 28 or 29
2002 2001 2000

Weighted average discount rate.......cvvnvenn. 7.25% 7.50%  8.00%
Rate of increase in compensation levels:
Circuit City Group ....cocvcvevreenninnn 6.00% 6.00% 6.00%
CarMax Group.....ccoocvvisininnnrncnnnens 7.00% 6.00% 6.00%
Expected rate of return on plan assets.......... 9.00% 9.00% 9.00%

The Company also has an unfunded nonqualified plan that
restores retirement benefits for certain senior executives who are
affected by Internal Revenue Code limitations on benefits pro-
vided under the Company’s pension plan: The projected benefit
obligation under this plan was $18.0 million at February 28,
2002, and $12.8 million at February 28, 2001.

9. LEASE COMMITMENTS
The Company conducts a substandal portion of its business in
leased premises. The Company’s lease obligations are based
upon contractual minimum rates.

Rental expense and sublease income for all operating leases
are summarized as follows:

Years £nded February 28 or 29

(Amounts in thousands) 2002 2001 2000
Minimum rentals coooovvvviveeenenne, $370,239  $352,315  $334,240
Rentals based on sales volume....... 292 1,229 1,327
Sublease INCOME v.vuvvveveeererrrirernan, (17,914)  (15,333)  (16,425)
Net rental expense........ooveevcenccn. $352,617 $338,211 $319,142

The Company computes rent based on a percentage of sales
volumes in excess of defined amounts in certain store locations.
Most of the Company’s other leases are fixed-dollar rencal
commitments, with many containing rent escalations based
on the Consumer Price Index. Most of the leases provide that
the Company pay taxes, maintenance, insurance and operating
expenses applicable to the premises.

The initial term of most real property leases will expire within
the next 20 years; however, most of the leases have options pro-
viding for renewal periods of five to 25 years at terms similar to
the initial terms.




Future minimum fixed lease obligations, excluding taxes,
insurance and other costs payable directly by the Company, as
of February 28, 2002, were:

Operating Operating

(Amounts in thousands) Capital Lease Sublease
Fiscal Leases Commitments Income
2003 .c..oeeetereeeeereeeeee e $ 1,726 § 339,193 $ (17,868)
2004 v 1,768 337,017 (15,656)
2005 e 1,798 335,248 (13,601)
2000 .. rieirsereeeeee e 1,807 332,626 (11,925)
2007 coiereeierieeenniseesereer e areeeens 1,853 326,480 (9,439)
After 2007 .oovcviiivceininiiiiiinae 11,006 3,131,207 (33,374)
Total minimum lease

PRYITIENLS oo 19,958  $4,801,771  $(101,863)
Less amounts representing

IOTELESE wevveerireeeeeeveereerensennea (8,364)
Present value of net

minimum capital

lease payments [NOTE 4] .......... $11,594

In fiscal 2002, the Company entered into sale-leaseback
transactions with unrelated parties at an aggregate selling price
of $150,888,000 ($61,526,000 in fiscal 2001 and $36,795,000
in fiscal 2000). Gains or losses on sale-leaseback transactions are
deferred and amortized over the term of the leases. The
Company does not have continuing involvement under sale-
leaseback transactions.

Non-appliance-related lease termination costs were $25.8
million in fiscal 2002, of which $13.7 million was related to
current year relocations; $1.1 million in fiscal 2001; and $9.2
million in fiscal 2000,

10. SUPPLEMENTARY FINANCIAL STATEMENT INFORMATION
Advertising expense from continuing operations, which is
included in selling, general and administrative expenses in the
accompanying consolidated statements of earnings, amounted
to $409,281,000 (3.2 percent of net sales and operating rev-
enues) in fiscal 2002, $467,786,000 (3.6 percent of net sales
and operating revenues) in fiscal 2001 and $438,781,000 (3.5

percent of net sales and operating revenues) in fiscal 2000.

17, SECURITIZATIONS

(A) CREDIT CARD SECURITIZATIONS: Circuit City’s finance opera-
tion enters into securitization transactions to finance its con-
sumer revolving credit card receivables. In accordance with the
isolation provisions of SFAS No. 140, special purpose sub-
sidiaries were created in December 2001 for the sole purpose of
facilitating chese securitization transactions. Credit card receiv-
ables are sold to special purpose subsidiaries, which, in turn,
transfer these receivables to securitization master trusts. Private-
label credit card receivables are securitized through one master
trust and MasterCard and VISA credit card (referred to as
bankcard) receivables are securitized through a separate master
trust. Each master trust periodically issues securities backed by
the receivables in that master trust. For transfers of receivables

that qualify as sales, Circuit City recognizes gains or losses as a
component of the finance operation’s profits, which are recorded
as reductions to selling, general and administrative expenses. In
these securitizations, Circuit City’s finance operation continues
to service the securitized receivables for a fee and the special
purpose subsidiaries retain an undivided interest in the trans-
ferred receivables and hold various subordinated asset-backed
securities that serve as credit enhancements for the asset-backed
securities held by outside investors. Neither the private-label
master trust agreement nor the bankcard master crust agree-
ment provides for recourse to the Company for credit losses on
the securitized receivables. Under certain of these securitization
programs, Circuit City must meet financial covenants relating
to minimum tangible net worth, minimum delinquency rates
and minimum coverage of rent and interest expense. Circuit
City was in compliance with these covenants at February 28,
2002 and 2001.

The total principal amount of credit card receivables man-
aged was $2.85 billion at February 28, 2002, and $2.80 billion
at February 28, 2001. Of these totals, the principal amount of
receivables securitized was $2.80 billion at February 28, 2002,
and $2.75 billion at February 28, 2001, and the principal
amount of receivables held for sale was $49.2 million at the end
of fiscal 2002 and $45.1 million at the end of fiscal 2001. At
February 28, 2002, the unused capacity of the private label
variable funding program was $22.9 million and the unused
capacity of the bankcard variable funding program was $496.5
million. The aggregate amount of receivables that were 31 days
or more delinquent was $198.4 million at February 28, 2002,
and $192.3 million at February 28, 2001. The principal
amount of losses net of recoveries totaled $262.8 million for the
year ended February 28, 2002, and $229.9 million for the year
ended February 28, 2001.

Circuit City receives annual servicing fees approximating
2 percent of the outstanding principal balance of the credit card
receivables and retains the rights to future cash flows available
after the investors in the asset-backed securities have received the
return for which they contracted. The servicing fees specified in
the credit card securitization agreements adequately compensate
the finance operation for servicing the securitized receivables.
Accordingly, no servicing asset or liability has been recorded.

The table below summarizes certain cash flows received from
and paid to the securitization trusts:

Years Ended February 28

(Amounts in thousands) 2002 2001
Proceeds from new securitizations................. $1,193,300  $1,092,500
Proceeds from collections reinvested

in previous credit card securitizations...... $1,591,085 $1,730,511
Servicing fees received .....ccooiniinicnniennnne $ 51,777 $§ 52,044
Other cash flows received on

retained iNterests™. ...urrrrererirenreemseersneonns $ 195375 $ 173,775

*This amount represents cash flows received from retained interests by the transferor other
than servicing fees, including cash flows from interest-only strips and cash above the mini-
mum required level in cash collateral accounts.
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When determining the fair value of retained interests,
Circuit City estimates future cash flows using management’s
projections of key factors, such as finance charge income,
default rates, payment rates, forward interest rate curves and
discount rates appropriate for the type of asset and risk. Circuit
City employs a risk-based pricing strategy that increases the
stated annual percentage rate for accounts that have a higher
predicted risk of default. Accounts with a lower risk profile may
qualify for promotional financing.

Future finance income from securitized credit card receiv-
ables that exceeds the contractually specified investor returns
and servicing fees (interest-only strips) is carried at fair value;
amounted to $131.9 million at February 28, 2002, and $131.0
million at February 28, 2001; and is included in net accounts
receivable. Gains of $167.8 million on sales of credit card
receivables were recorded in fiscal 2002; gains of $176.2 million
on sales of credit card receivables were recorded in fiscal 2001.

The fair value of retained interests at February 28, 2002, was
$394.5 million, with a weighted-average life ranging from 0.2
years to 1.8 years. The following table shows the key economic
assumptions used in measuring the fair value of retained inter-
ests at February 28, 2002, and a sensitivity analysis showing the
hypothetical effect on the fair value of those interests when
there are unfavorable variations from the assumptions used. Key
economic assumptions at February 28, 2002, are not materially
different from assumptions used to measure the fair value of
retained interests at the time of securitization. These sensitivi-
ties are hypothetical and should be used with caution. In this
table, the effect of a variation in a particular assumption on the
fair value of the retained interest is calculared without changing
any other assumption; in actual circumstances, changes in one
factor may result in changes in another, which might magnify
or counteract the sensirtivities.

Assumptions
(Dollar amounts Used

Impact on Fair
Value of 10%

Impact on Fair
Value of 20%

in thousands) (Annual) Adverse Change  Adverse Change
Payment rate 6.8%-10.4% $ 8,426 $15,629
Default rate ........... 7.9%-17.1% $23,315 $46,363
Discount rate.......... 8.0%~15.0% $ 2,742 $ 5,454

(B) AUTOMOBILE LOAN SECURITIZATIONS: CarMax has asset securi-
tization programs to finance the automobile loan receivables gen-
erated by its finance operation. CarMax’s finance operation sells its
automobile loan receivables to a special purpose subsidiary, which,
in turn, transfers those receivables to a group of third-party

“investors. For transfers of receivables that qualify as sales, CarMax
recognizes gains or losses as a component of the finance opera-
tion’s profits, which are recorded as reductions to selling, general
and administrative expenses. A special purpose subsidiary retains a
subordinated interest in the transferred receivables. CarMaxs
finance operation continues to service securitized receivables for a
fee. CarMax’s finance operation refinanced $641.7 million of
automobile loan receivables through the public issuance of asset-
backed securities in fiscal 2002 and $655.4 million in fiscal 2001.
The automobile loan securitization agreements do not provide for
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recourse to the Company for credit losses on the securitized
receivables. Under certain of these securitization programs,
CarMax must meet financial covenants relating to minimum
tangible net worth, minimum delinquency rates and minimum
coverage of rent and interest expense. CarMax was in compli-
ance with these covenants at February 28, 2002 and 2001.

At February 28, 2002, the total principal amount of auto-
mobile loan receivables managed was $1.55 billion. Of that
total, the principal amount of automobile loan receivables secu-
ritized was $1.54 billion and the principal amount of automo-
bile loan receivables held for sale or investment was $13.9
million. At February 28, 2002, the unused capacity of the auto-
mobile loan variable funding program was $211.0 million. The
aggregate principal amount of automobile loans that were 31
days or more delinquent was $22.3 million at February 28,
2002. The principal amount of losses net of recoveries totaled
$13.2 million for the year ended February 28, 2002, and $7.2
million for the year ended February 28, 2001.

CarMax receives annual servicing fees approximating 1 per-
cent of the outstanding principal balance of the securitized
automobile loan receivables and retains the rights to future cash
flows available after the investors in the asset-backed securities
have received the return for which they contracted. The servic-
ing fees specified in the automobile loan securitization agree-
ments adequately compensate the finance operation for
servicing the securitized receivables. Accordingly, no servicing
asset or liability has been recorded.

The table below summarizes certain cash flows received from
and paid to the securitization trusts:

Years Ended February 28

(Amounts in thousands) 2002 2001
Proceeds from new securitizations..........ooeenee.. $752,516  $619,525
Proceeds from collections reinvested in

previous automobile loan securitizations ........ $452,329  $313,827
Servicing fees received ... $ 13,787 $ 10,474
Other cash flows received on

retained ITErestS™ . ....ovoviveeeeeeeeeeereererereesens $ 68,153 % 39,265

*This amount represents cash flows received from retained interests by the transferor other
than servicing fees, including cash flows from interest-only strips and cash above the mini-
mum required level in cash collateral accounts.

When determining the fair value of retained interests,
CarMax estimartes future cash flows using management’s projec-
tions of key factors, such as finance charge income, default
rates, payment rates and discount rates appropriate for the type
of asset and risk. CarMax employs a risk-based pricing strategy
that increases the stated annual percentage rate for accounts
that have a higher predicted risk of default. Accounts with a
lower risk profile may qualify for promotional financing.

Future finance income from securitized automobile loan
receivables that exceeds the contractually specified investor
returns and servicing fees (interest-only strips) is carried ar fair
value; amounted to $74.3 million at February 28, 2002, and
$42.0 million at February 28, 2001; and is included in net




accounts receivable. Gains of $56.4 million on sales of automo-
bile loan receivables were recorded in fiscal 2002; gains of $35.4
million on sales of automobile loan receivables were recorded in
fiscal 2001.

The fair value of retained interests at February 28, 2002,
was $109.0 million, with a weighted-average life of 1.6 years.
The following table shows the key economic assumptions used
in measuring the fair value of retained interests at February 28,
2002, and a sensitivity analysis showing the hypothetical effect
on the fair value of those interests when there are unfavorable
variations from the assumptions used. Key economic assump-
tions at February 28, 2002, are not materially different from
assumptions used to measure the fair value of retained interests
at the time of securitization. These sensitivities are hypothetical
and should be used with caution. In this table, the effect of a
variation in a particular assumption on the fair value of the
retained interest is calculated without changing any other
assumption; in actual circumstances, changes in one factor may
result in changes in another, which might magnify or counter-
act the sensitivities.

Assumptions Impact on Fair ~ Impact on Fair

(Dollar amounts Used Value of 10% Value of 20%
in thousands) (Annual) Adverse Change  Adverse Change
Prepayment speed ....... 1.5%-1.6% $3,646 $7,354
Default rate.... 1.0%-1.2% $2,074 $4,148
Discount rate ......coeu... 12.0% $1,464 $2,896

T12. FINANCIAL DERIVATIVES

On behalf of Circuit City, the Company enters into interest
rate cap agreements to meet the requirements of the credit card
receivable securitization transactions. The total notional
amount of interest rate caps outstanding was $654.9 million at
February 28, 2002, and $839.4 million at February 28, 2001.
Purchased interest rate caps were included in net accounts
receivable and had a fair value of $2.4 million as of February
28, 2002, and $6.5 million as of February 28, 2001. Written
interest rate caps were included in accounts payable and had a
fair value of $2.4 million as of February 28, 2002, and $6.5
million as of February 28, 2001.

On behalf of CarMax, the Company enters into amortizing
swaps relating to automobile loan receivable securitizations to
convert variable-rate financing costs to fixed-rate obligations to
better match funding costs to the receivables being securitized.
The Company entered into twelve 40-month amortizing inter-
est rate swaps with notional amounts totaling approximately
$854.0 million in fiscal 2002, nine 40-month amortizing swaps
with notional amounts toraling approximately $735.0 million
in fiscal 2001 and four 40-month amortizing swaps with
notional amounts totaling approximately $344.0 million in fis-
cal 2000. The remaining total notional amount of all swaps
related to the automobile loan receivable securitizations was
approximately $413.3 million at February 28, 2002, and
$299.3 million at February 28, 2001. At February 28, 2002,
the fair value of these swaps totaled a net liability of $841,000
and were included in accounts payable.

The marker and credit risks associated with interest rate caps
and interest rate swaps are similar to those relating to other
types of financial instruments. Market risk is the exposure cre-
ated by potential fluctuations in interest rates and is directly
related to the product type, agreement terms and transaction
volume. The Company has entered into offsetting interest rate
cap positions and, therefore, does not anticipate significant
market risk arising from interest rate caps. The Company does
not anticipate significant market risk from swaps because they
are used on 2 monthly basis to match funding costs to the use
of the funding. Credit risk is the exposure to nonperformance
of another party to an agreement. The Company mitigates

credit risk by dealing with highly rated bank counterparties.

13. CONTINGENT LIABILITIES

In the normal course of business, the Company is involved in
various legal proceedings. Based upon the Company’s evalua-
tion of the information presently available, management
believes that the ultimate resolution of any such proceedings
will not have a material adverse effect on the Company’s finan-
cial position, liquidity or results of operations.

14. APPLIANCE EXIT COSTS

On July 25, 2000, the Company announced plans to exit the
major appliance category and expand its selection of key con-
sumer electronics and home office products in all Circuit City
Superstores. A product profitability analysis had indicated that
the appliance category produced below-average profits. This
analysis, combined with declining appliance sales, expected
increases in appliance competition and the Company’s profit
expectations for the consumer electronics and home office cate-
gories led to the decision to exit the major appliance category.
The Company maintains control over Circuit City’s in-home
major appliance repair business, although repairs are subcon-
tracted to an unrelated third party.

To exit the appliance business, the Company closed eight
distribution centers and eight service centers. The majority of
these closed properties are leased. While the Company has
entered into contracts to sublease some of these properties, it
continues the process of marketing the remaining properties to
be subleased.

Approximately 910 employees were terminated as a result of
the exit from the appliance business. These reductions mainly
were in the service, distribution and merchandising functions.
Because severance was paid to employees on a biweekly sched-
ule based on years of service, cash payments lagged job elimina-
tions. Certain fixed assets were written down in connection
with the exit from the appliance business, including appliance
build-to-order kiosks in stores and non-salvageable fixed assets
and leasehold improvements at the closed locations.

In the second quarter of fiscal 2001, the Company recorded
appliance exit costs of $30.0 million. In the fourth quarter of fis-
cal 2002, the Company recorded additional lease termination
costs of $10.0 million to reflect the current rental market for
these leased properties. These expenses are reported separately on
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TABLE 3

Total Fiscal 2001 Fiscal 2002 Fiscal 2002

Original Payments Liability at Adjustments Payments Liability at

Exit Cost or February 28, to Exit Cost or February 28,
(Amounts in millions) Accrual Write-Downs 2001 Accrual Write-Downs 2002
Lease termination COSES «...c.everrerrerrenseseenes $17.8 $ 1.8 $16.0 $10.0 $6.3 $19.7
Fixed asset write-downs, net........ccccvcnreenns 5.0 5.0 - - - -
Employee termination benefits.................. 4.4 2.2 2.2 - 22 -
Oher ..o s 2.8 2.8 - - - -
Appliance exit oSS ....coviiiiniiecececnennnn. $30.0 $11.8 $18.2 $10.0 $8.5 $19.7

the fiscal 2002 and 2001 statements of earnings. The appliance
exit cost liability is included in the accrued expenses and other
current liabilities line item on the consolidated balance sheet.
The appliance exit cost accrual activity is presented in Table 3.

15. DISCONTINUED OPERATIONS

On June 16, 1999, Digital Video Express announced that it
would cease marketing the Divx home video system and dis-
continue operations. Discontinued operations have been segre-
gated on the consolidated statements of cash flows; however,
Divx is not segregated on the consolidated balance sheets.

For fiscal 2002 and 2001, the discontinued Divx operations
had no impact on the net earnings of Circuit City Stores, Inc.
In fiscal 2000, the loss from the discontinued Divx operations
totaled $16.2 million after an income tax benefit of $9.9 mil-
lion and the loss on the disposal of the Divx business totaled
$114.0 million after an income tax benefit of $69.9 million.
The loss on the disposal included a provision for operating
losses to be incurred during the phase-out period. It also
included provisions for commitments under licensing agree-
ments with motion picture distributors, the write-down of
assets to net realizable value, lease termination costs, employee
severance and benefit costs and other contractual commitments.

As of February 28, 2002, entities comprising the Divx oper-
ations have been dissolved and the related net liabilities have
been assumed by the Company. Net liabilities reflected in the
accompanying consolidated balance sheets as of February 28
were as follows:

(Amounts in thousands) 2002 2001
CUITENT ASSELS 1vvvveveveverrinssisesenerererensreeesssanes $ - $ 8
Orther assets......ooviveveeierivreririiiireeereerieeenas - 324
Current liabilities ....c.oovvvvivieiiieececciieeeen, (18,457) (27,522)
Other liabilities .vovvvveeereireniiicecesreecenns - (14,082)
Net liabilities of discontinued operations...... $(18,457) $(41,272)

16. RECENT ACCOUNTING PRONCUNCEMENTS

In July 2000, the Financial Accounting Standards Board issued
Emerging Issues Task Force Issue No. 00-14, “Accounting for
Certain Sales Incentives,” which is effective for fiscal quarters
beginning after December 15, 2001. EITF No. 00-14 provides
that sales incentives, such as mail-in rebates, offered to cus-
tomers should be classified as a reduction of revenue. The
Company offers certain mail-in rebates that are currently
recorded in cost of sales, buying and warehousing. However, in
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the first quarter of fiscal 2003, the Company expects to reclas-
sify these rebate expenses from cost of sales, buying and ware-
housing to net sales and operating revenues to be in compliance
with EITF No. 00-14. On a pro forma basis, this reclassifica-
tion would have increased the fiscal 2002 Circuit City Stores,
Inc. gross profit margin by 12 basis points and the expense ratio
by 10 basis points. For fiscal 2001, this reclassification would
have increased the gross profit margin and the expense ratio by
20 basis points. The Company does not expect the adoption of
EITF No. 00-14 to have a material impact on its financial posi-
tion, results of operations or cash flows.

In June 2001, the FASB issued SFAS No. 141, “Business
Combinations,” effective for business combinations initiated
after June 30, 2001, and SFAS No. 142, “Goodwill and Other
Intangible Assets,” effective for fiscal years beginning after
December 15, 2001. Under SFAS No. 141, the pooling of
interests method of accounting for business combinations is
eliminated, requiring that all business combinations initiated
after the effective date be accounted for using the purchase
method. Also under SFAS No. 141, identified intangible assets
acquired in a purchase business combination must be separately
valued and recognized on the balance sheet if they meet certain
requirements. Under the provisions of SFAS No. 142, goodwill
and intangible assets deemed to have indefinite lives will no
longer be amortized but will be subject to annual impairment
tests in accordance with the pronouncement. Other intangible
assets that are identified to have finite useful lives will continue
to be amortized in 2 manner that reflects the estimated decline
in the economic value of the intangible asset and will be subject
to review when events or circumstances arise which indicate
impairment. For the CarMax Group, goodwill totaled $20.1
million and covenants not to compete totaled $1.5 million as of
February 28, 2002. In fiscal 2002, goodwill amortization was
$1.8 million and amortization of covenants not to compete was
$931,000. Covenants not to compete will continue to be amor-
tized on a straight-line basis over the life of the covenant, not to
exceed five years. Application of the nonamortization provisions
of SFAS No. 142 in fiscal 2003 is not expected to have a mate-
rial impact on the financial position, results of operations or
cash flows of the Company. During fiscal 2003, the Company
will perform the first of the required impairment tests of good-
will, as outlined in the new pronouncement. Based on prelimi-
nary estimates, as well as ongoing periodic assessments of
goodwill, the Company does not expect to recognize any mate-
rial impairment losses from these tests.




In August 2001, the FASB issued SFAS No. 143, “Account-
ing For Asset Retirement Obligations.” This statement addresses
financial accounting and reporting for obligations associated
with the retirement of tangible long-lived assets and the asso-
ciated asset retirement costs. It applies to legal obligations associ-
ated with the retirement of long-lived assets thar result from the
acquisition, construction, development and the normal opera-
tion of a long-lived asset, except for certain obligations of lessees.
This standard requires enctities to record the fair value of a liabil-
ity for an asset retirement obligation in the period incurred.
SFAS No. 143 is effective for fiscal years beginning after June
15, 2002. The Company has not yet determined the impact, if
any, of adopting this standard.

In August 2001, the FASB issued SFAS No. 144, “Account-
ing for the Impairment or Disposal of Long-Lived Assets,”
which supersedes both SFAS No. 121, “Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to
Be Disposed Of,” and the accounting and reporting provisions
of APB Opinion No. 30, “Reporting the Results of Operations-
Reporting the Effects of Disposal of a Segment of a Business,
and Extraordinary, Unusual and Infrequently Occurring Events
and Transactions,” related to the disposal of a segment of a

business (as previously defined in that Opinion). SFAS No. 144

retains the fundamental provisions in SFAS No. 121 for recog-
nizing and measuring impairment losses on long-lived assets
held for use and long-lived assets to be disposed of by sale, while
also resolving significant implementation issues associated with
SFAS No. 121. The Company is required to adopt SFAS No.
144 no later than the fiscal year beginning after December 15,
2001, and plans to adopt the provisions in the first quarter of
fiscal 2003. The Company does not expect the adoption of
SFAS No. 144 to have a material impact on its financial posi-
tion, results of operations or cash flows.

17. OPERATING SEGMENT INFORMATION

The Company conducts business in two operating segments:
Circuit City and CarMax. These segments are identified and
managed by the Company based on the different products and
services offered by each. Circuit City refers to the retail opera-
tions bearing the Circuit City name and to all related opera-
tions, such as its finance operation. This segment is engaged in
the business of selling brand-name consumer electronics, per-
sonal computers and entertainment software. CarMax refers to
the used- and new-car retail locations bearing the CarMax
name and to all related operations, such as its finance operation.
Financial information for these segments for fiscal 2002, 2001
and 2000 are shown in Table 4.

TABLE 4

(Amounts in thousands) Total
2002 Circuit City CarMax Segments
Revenues from external CUSTOMELS ......ovvvivviverieriiieiericreseeseesesaeeesesseneseas $ 9,589,803 $3,201,665 $12,791,468
IRLELEST EXPEMSE ..ouviiveicrirrvenirirensesiemsss s s 881 4,958 5,839
Depreciation and amMOItiZation ..........c.ccreeeererierereensenemsissssssnss 134,371 16,340 150,711
Earnings from continuing operations before income taxes.......oveeveevrnnnes 206,439 146,456 352,895
Provision fOr INCOME TAXES.....uivuieririrrieieeciessessaessessessesssessesssssanssnssessansressns 78,446 55,654 134,100
Earnings from continuing operations... 127,993 90,802 218,795
Total assets $ 3,821,811 $ 720,222 $ 4,539,386
2001

Revenues from external CUSTOMETS .....ivivieiveiiiieeee e be e s $10,458,037 $2,500,991 $12,959,028
INEETEST EXPENSE.cvuviviviriiiiiiiitit s e 7,273 12,110 19,383
Depreciation and amortization ............cceuveevveenisicnicnienninins 126,297 26,793 153,090
Earnings from continuing operations before income taxes........cccovvvrunenne. 185,875 73,482 259,357
Provision for income taxes.....coooeverenrnes 70,637 27,918 98,555
Earnings from continuing operations 115,238 45,564 160,802
TOLAL ASSELS cvvevveviieeeereeeertessesse e s s tseateb e s et entensesasssssssesesssssnseasseenneas $ 3,160,048 $ 710,953 $ 3,871,001
2000

Revenues from external CUSTOMELS ..vuvvivrvviinvorsieeoieseeseessesseeseessesseseonsenns $10,599,406 $2,014,984 $12,614,390
INLEEST EXPENSE couvvritiiriic s 13,844 10,362 24,206
Depreciation and amortization ... 132,923 15,241 148,164
Earnings from continuing operations before income taxes........c.ccoovvcrnece. 526,955 1,803 528,758
Provision fOr INCOIME TAXES....cvvirrirseereereesseseessessesseossesseossssesssessessesssessossenns 200,243 685 200,928
Earnings from continuing 0perations............c..ccceeormrmemerisinierceeencencnnse 326,712 1,118 327,830
TOTAL @SSEUS 1.vv ettt re et s ea s et ensens e enenaas $ 3,278,728 $ 675,495 $ 3,954,223

Earnings from continuing operations and total assets for Circuit City in this table exclude: (1) the reserved CarMax Group shares and (2) the discontinued Divx operations as discussed in

Note 15.
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18. QUARTERLY FINANCIAL DATA (UNAUDITED)

(Amounts in thousands First Quarter Second Quarter Third Quarter Fourth Quarter Year
except per share data) 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001
Net sales and operating revenues............... $2,678,474 $3,074,851 $2,887,915 $3,179,781 $3,054,232 $2,887,269 $4,170,847 $3,817,127 $12,791,468 $12,959,028
Gross profit $ 566,353 $ 683,262 § 605070 $ 673,465 $ 642,177 § 582,128 § 918,075 $ 856,467 $ 2,731,675 §$ 2,795,322
Net earnings (loss) attributed to:
Circuit City Group Common Stock... $ 10,135 $ 57,123 § 63822 § 55341 § 21,134 § (64407) $§ 152,708 § 101,190 § 190,799 § 149,247
CarMax Group Common Stock......... $ 6832 $ 3535 § 8028 5 4126 $ 6554 § 1,920 § 6582 § 1,974 $ 2799 3 11,555
Net earnings (loss) per share attributed to:
Circuit City Group Common Stock:
Basic .o $ 0.05 3§ 028 § 0.03 $ 027 § 0.10 § 0.32) $ 074 § 050 § 093 $ 0.73
Diluted ..covvvcreerccnerirencrenes $ 0.05 $ 028 § 003 § 027 % 0.10 § 0.32) § 073 $ 049 $ 092 $ 0.73
CarMax Group Common Stock:
Basic .o $ 026 § 0.14 § 027 % 016 § 018 § 008 § 0.18 § 008 § 087 $ 0.45
Diluted .ocovvcreenerercnnercrenincennnns $ 025 % 0.13 § 025 % 015 § 0.17 § 007 $ 017 § 007 § 082 § 0.43

INDEPENDENT AUDITORS' REPORT

The Board of Directors and Stockholders of Circuit City Stores, Inc.:

‘We have audited the accompanying consolidated balance
sheets of Circuit City Stores, Inc. and subsidiaries as of
February 28, 2002 and 2001, and the related consolidated
statements of earnings, stockholders’ equity and cash flows for
each of the fiscal years in the three-year period ended February 28,
2002. These consolidated financial statements are the responsi-
bility of the Company’s management. Our responsibility is to
express an opinion on these consolidated financial statements
based on our audits.

We conducted our audits in accordance with auditing stan-
dards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by
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management, as well as evaluating the overall financial state-
ment presentation. We believe that our audits provide a reason-
able basis for our opinion.

In our opinion, the consolidated financial statements referred
to above present fairly, in all material respects, the financial posi-
tion of Circuit City Stores, Inc. and subsidiaries as of February
28, 2002 and 2001, and the results of their operations and their
cash flows for each of the fiscal years in the three-year period
ended February 28, 2002, in conformity with accounting princi-
ples generally accepted in the United States of America.

KPe P

KPMG LLP
Richmond, Virginia
April 2, 2002




CIRCUIT CITY GROUP MANAGEMENT'S DISCUSSION AND
ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

The common stock of Circuit City Stores, Inc. consists of two
common stock series that are intended to reflect the performance
of the Company’s two businesses. The Circuit Cicy Group Com-
mon Stock is intended to reflect the performance of the Circuit
City stores and related operations and the shares of CarMax
Group Common Stock reserved for the Circuit City Group or
for issuance to holders of Circuit City Group Common Stock.
The fiscal 2000 financial results for the Company and the
Circuit City Group also include the Company’s investment in
Digital Video Express, which was discontinued. The CarMax
Group Common Stock is intended to reflect the performance
of the CarMax stores and related operations. The reserved
CarMax Group shares are not outstanding CarMax Group
Common Stock. The net earnings attributed to the reserved
CarMax Group shares are included in the Circuit City Group’s
net earnings.

Excluding shares reserved for CarMax employee stock incen-
tive plans, the reserved CarMax Group shares represented 64.1
percent of the total outstanding and reserved shares of CarMax
Group Common Stock at February 28, 2002; 74.6 percent at
February 28, 2001; and 74.7 percent at February 29, 2000. The
reserved CarMax Group shares at February 28, 2002, reflect the
effect of the public offering of CarMax Group Common Stock
completed during the second quarter of fiscal 2002. Refer to
the “Earnings Attributed to the Reserved CarMax Group
Shares” and “Financing Activities” sections below for further
discussion of the public offering.

On February 22, 2002, Circuit City Stores, Inc. announced
that its board of directors had authorized management to initi-
ate a process that would separate the CarMax auto superstore
business from the Circuit City consumer electronics business
through a tax-free transaction in which CarMax, Inc., presently
a2 wholly owned subsidiary of Circuit City Stores, Inc., would
become an independent, separately traded public company.
CarMax, Inc. holds substantially all of the businesses, assets and
liabilities of the CarMax Group. The separation plan calls for
Circuit City Stores, Inc. to redeem all outstanding shares of
CarMax Group Common Stock in exchange for shares of com-
mon stock of CarMax, Inc. Simultaneously, shares of CarMax,
Inc. common stock, representing the shares of CarMax Group
Common Stock reserved for the holders of Circuit City Group
Common Stock, would be distributed as a tax-free dividend to
the holders of Circuit City Group Common Stock.

In the proposed separation, the holders of CarMax Group
Common Stock would receive one share of CarMax, Inc. com-
mon stock for each share of stock redeemed by the Company.
We anticipate that the holders of Circuit City Group Common
Stock would receive a fraction of a share of CarMax, Inc. com-
mon stock for each share of Circuit City Group Common
Stock they hold. The exact fraction would be determined on
the record date for the distribution. The separation is expected
to be completed by late summer, subject to shareholder
approval and final approval from the board of directors.
CarMax, Inc. has filed a registration statement regarding this
transaction with the Securities and Exchange Commission. This

registration statement contains pro forma financial information
that is intended to reflect the potential effects of the separation
of the two businesses.

Holders of Circuit City Group Common Stock and holders
of CarMax Group Common Stock are shareholders of the
Company and as such are subject to all of the risks associated
with an investment in the Company and all of its businesses,
assets and liabilicies. The results of operations or financial con-
dition of one Group could affect the results of operations or
financial condition of the other Group. The discussion and
analysis for the Circuit City Group presented below should be
read in conjunction with the discussion and analysis presented
for Circuit City Stores, Inc. and for the CarMax Group and in
conjunction with all the Company’s SEC filings.

CRITICAL ACCOUNTING POLICIES

In Management’s Discussion and Analysis, we discuss the
results of operations and financial condition as reflected in the
Circuit City Group financial statements. Preparation of finan-
cial statements requires us to make estimates and assumptions
affecting the reported amounts of assets, liabilities, revenues and
expenses and the disclosures of contingent assets and liabilities.
We use our historical experience and other relevant factors
when developing our estimates and assumptions. We continu-
ally evaluate these estimates and assumptions. Note 2 to the
Group financial statements includes a discussion of our signifi-
cant accounting policies. The accounting policies discussed
below are those we consider critical to an understanding of the
Group financial statements because their application places the
most significant demands on our judgment. Our financial
results might have been different if different assumprions had
been used or other conditions had prevailed.

Calculation of the Value of Retained Interests in

Securitization Transactions

Circuit City securitizes credic card receivables. The fair value of
retained interests from securitization activities is based on the pre-
sent value of expected future cash flows. The present value is
determined by using managements projections of key factors,
such as finance charge income, default rates, payment rates, for-
ward interest rate curves and discount rates appropriate for the
type of asset and risk. These projections are derived from histori-
cal experience, projected economic trends and anticipated interest
rates. Adjustments to one or more of these projections may have
a material impact on the fair value of the retained interests. These
projections may be affected by external factors, such as changes in
the behavior patterns of our customers, changes in the strength of
the economy and developments in the interest rate markets. Note
2(B) to the Group financial statements includes a discussion of
our accounting policies related to securitizations. Note 10 to the
Group financial statements includes a discussion of our credit
card securitizations.

Calculation of the Liability for Lease Termination Costs
Circuit City accounts for lease termination costs in accordance
with Emerging Issues Task Force No. 88-10, “Costs Associated
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with Lease Modification or Termination.” Circuit City records
a liability for remaining costs related to leased properties that
are no longer used for operating purposes, reduced by any esti-
mated sublease income. Inherent in the calculation are certain
significant management estimates including, among others,
vacancy periods and future sublease revenues. Fluctuations in
the economy and in marketplace demand for commercial prop-
erties can result in material changes in the liability for lease ter-
mination costs. Note 2(G) to the Group financial statements
includes a discussion of our accounting policies related to leased
properties that are no longer used for operating purposes.

RESULTS OF OPERATIONS

Net Sales and Operating Revenues

Total sales for the Circuit City Group decreased 8 percent in
fiscal 2002 to $9.59 billion. In fiscal 2001, rotal sales decreased
1 percent to $10.46 billion from $10.60 billion in fiscal 2000.

PERCENT SALES CHANGE FROM PRIOR YEAR

Fiscal Total Comparable

(10)%
@)%
8 %
8 %
1)%

The fiscal 2002 total sales decline primarily reflects a 10 per-
cent decline in comparable store sales, partly offset by the net
addition of 10 Superstores. In fiscal 2002, we opened 11
Superstores in existing markets, closed one Superstore and relo-
cated eight Superstores. We also closed 15 mall-based Express
stores. Excluding the major appliance category, from which we
completed our exit in November 2000, comparable store sales
declined 4 percent in fiscal 2002.

Fiscal 2002 was marked by significant variation in sales per-
formance between the first half and the second half of the year.
As expecred, the sales slowdown experienced in the latter part of
fiscal 2001 continued in the first half of fiscal 2002, with com-
parable store sales declining 23 percent. The slowing economy,
continued industry-wide weakness in personal desktop com-
puter sales, declining average retail prices for many products
and the absence of the major appliance business all contributed
to lower first half sales. The sales declines moderated in the
third quarter, and in the fourth quarter comparable store sales
grew G percent in part because of the lessening impact of the
exit from the appliance business and the seasonal upturn in cac-
egories, such as video game hardware, software and accessories;
DVD software; PC software; and digital cameras, all of which
were added or expanded following our exit from the appliance
category. Throughout fiscal 2002, new technologies, better-fea-
tured consumer electronics and the new and expanded product
selections produced solid comparable store sales growth. We
believe our second half sales also benefited from new marketing,
merchandising and customer service initiatives implemented
earlier in the year. Inventory shortages and limited selections in
some product categories following the strong holiday period
limited sales growth in the last two months of the fiscal year.
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The fiscal 2001 total sales decline reflects a 4 percent decline
in comparable store sales, partly offset by the net addition of 23
Superstores. In July 2000, spurred by a declining sales pace,
expected increases in competition and the results of a product
profitability analysis that indicated major appliances produced
below-average profits, we announced plans to exit the major
appliance business. We completed the exit and associated remer-
chandising of the appliance selling space in November 2000.
Throughout fiscal 2001, we experienced significant variabilicy in
the comparable store sales pace, and sales softened substantially
in the last two months of the fiscal year. We believe the variabil-
ity reflected the slower consumer spending experienced by most
retailers during the second half of the year, some disruption
caused by the partial remodeling to remerchandise the appliance
space, significant declines in average retail prices and industry-
wide declines in desktop personal computer sales by year-end.
Excluding the appliance category from fiscal 2001 and fiscal
2000 sales, comparable store sales rose 3 percent in fiscal 2001.

In fiscal 2000 and fiscal 1999, Circuit City benefited from a
period of renewed industry growth and product introductions.
Industry growth was augmented by geographic expansion, with
the net addition of 34 Superstores in fiscal 2000 and 37
Superstores in fiscal 1999. In fiscal 1998, a lack of significant con-
sumer electronics product introductions resulted in weak induscry
sales, and so, geographic expansion was the primary contributor to

our sales growth, with the net addition of 57 Superstores.

PERCENT OF MERCHANMNDISE SALES BY CATEGORY

Fiscal 2002 2001 2000 1999 1998
Video .o 39%  35% 32% 31% 31%
Audio.....occeiieiiiene 15 16 16 17 18
Information Technology ..... 34 35 33 32 30
Entertainment .......ooccenunnee 12 7 5 5 6
Appliances ...vvececvicvccninnn - 7 14 15 15
Total .o, 100% 100% 100% 100% 100%

In most states, Circuit City sells extended warranty pro-
grams on behalf of unrelated third parties who are the primary
obligors. Under these third-party warranty programs, we have
no contractual liability to the customer. In the three states where
third-party warranty sales are not permitted, Circuit City sells an
extended warranty for which we are the primary obligor. Gross
dollar sales from all extended warranty programs were 5.1 per-
cent of total sales of the Circuit City business in fiscal 2002 and
fiscal 2001 and 5.4 percent in fiscal 2000. Total extended war-
ranty revenue, which is reported in total sales, was 3.9 percent
of sales in fiscal 2002, 4.0 percent in fiscal 2001 and 4.4 per-
cent in fiscal 2000. The gross profit margins on products sold
with extended watranties are higher than the gross profit mar-
gins on products sold without extended warranties. The decline
in extended warranty sales as a percent of total sales since fiscal
2000 reflects the increased selection of products, such as enter-
tainment software, for which extended warranties are not avail-
able. Third-party extended warranty revenue was 4.0 percent of
total sales in fiscal 2002, 3.9 percent in fiscal 2001 and 4.1 per-
cent in fiscal 2000.




SUPERSTORE SALES PER TOTAL SQUARE FOOT
Fiscal

At the end of fiscal 2002, total space for all Circuit City
Superstores equaled 20,046,725 square feet and selling space
equaled 11,755,124 square feet. At the end of fiscal 2001, total
space equaled 19,706,588 square feet and selling space equaled
11,469,092 square feet. The decreases in sales per total square
foot in fiscal 2002 and fiscal 2001 reflect the declines in compa-
rable store sales in those years. The improvements in fiscal 1999
and fiscal 2000 were driven by comparable store sales growth in
those years.

STORE MIX

Retail Units at Year-End
Fiscal 2002 2001 2000 1999 1998
SUPEISIOLES «.ovvveriarariarsinsans 604 594 571 537 500
Circuit City Express ............ 20 35 45 48 52
Electronics-only......ccccccunuunns - - ~ 2 4
Total cvvcveeereeeeeseereieeeens 624 629 616 587 556

IMPACT OF INFLATION. Inflation has not been a significant con-
tributor to results. Average retail prices have declined in many of
Circuit City’s product categories during the past three years.
Although product introductions could help reverse this trend in
selected areas, we expect no significant short-term change over-
all. Because we purchase substandially all products sold in Circuit
City stores in U.S. dollars, prices are not directly impacted by
the value of the dollas in relation to foreign currencies.

Cost of Sales, Buying and Warehousing

The gross profit margin was 24.3 percent in fiscal 2002, 23.6 per-
cent in fiscal 2001 and 24.7 percent in fiscal 2000. The fiscal 2001
gross profit margin was reduced by costs of $28.3 million and mer-
chandise markdowns of $28.0 million associated with the exit from
the appliance business. The appliance exit costs included lease ter-
minations, employee severance, fixed-asset impairment and other
related costs. The fiscal 2002 gross profit margin was reduced by
addirional lease termination costs of $10.0 million related to the
exit from the appliance business. In the fourth quarter of fiscal year
2002, we increased our liability for lease termination costs related
to the appliance exit because of the weakening in the economy and
in marketplace demand for commercial properties during the year.
Excluding the appliance exit costs and the appliance merchandise
markdowns, the gross profit margin would have been 24.4 percent
in fiscal 2002 and 24.1 percent in fiscal 2001.

The improvement in the gross profit margin in fiscal 2002
reflected solid sales growth in new and better-featured products,
which generally carry higher-than-average gross profit margins,
and the reduction in personal computer sales, which carry
lower-than-average gross profit margins. In fiscal 2001, the
decline in the gross profit margin reflected significantly lower

appliance gross profit margins prior to the announced plans to
exit that business and a merchandise mix that included a high
percentage of traditional products that carry lower gross profit
margins. The decline was partly offset by lower personal com-
puter sales and continued double-digit sales growth in new tech-
nologies and in higher margin categories where selection was
expanded as part of the exit from the appliance business.

Selling, General and Administrative Expenses

Selling, general and administrative expenses were 22.1 per-
cent of sales in fiscal 2002, compared with 21.7 percent in
fiscal 2001 and 19.6 percent in fiscal 2000. Profits generated
by the Circuit City finance operation and interest income are
recorded as reductions to selling, general and administrarive
expenses.

The fiscal 2002 expenses included $19.3 million for store
remodeling and relocation. In fiscal 2002, we continued to e
conduct a number of remodeling and remerchandising tests to b
determine how we can efficiently and effectively upgrade our
Superstore base. During the year, we fully remodeled 24
Superstores, including 10 stores in the Chicago, Ill., market and =
two stores in Virginia, and completed a less costly remodel in 12 S
stores in the Washingron, D.C., and Baltimore, Md., markets. We e
also relocated eight Superstores during fiscal 2002. In addition, we
tested individual department remodels and display changes in a u
smaller set of stores. The fiscal 2001 expenses included $41.9 vy
million in remodeling costs, $30.0 million in partial remodeling !
costs associated with the exit from the appliance business and
$5.0 million in severance costs related to a workforce reduction.
Excluding these costs and the estimated fiscal 2001 sales disrup-
tion during the seven to 10 days of partial remodeling for each
store, the expense ratio would have been 21.9 percent in fiscal
2002 and 20.9 percent in fiscal 2001,

The fiscal 2002 rise in the expense ratio reflects the 8 percent
decline in total sales. However, selling, general and administrative
expenses declined by $92.5 million during this period, exclusive of
the remodeling, relocation and severance costs, reflecting cost con-
tol and productivity initiatives, including more efficient advertising
expenditures. Advertising expense was 3.8 percent of sales in fiscal
2002, 4.0 percent in fiscal 2001 and 3.7 percent in fiscal 2000. An
increased contribution from the finance operation also reduced net
selling, general and administrative expenses in fiscal 2002.

Increased expenses and the decline in sales produced the
expense ratio rise in fiscal 2001. In addition to the remodeling
and severance costs previously noted, fiscal 2001 selling, general
and administrative costs included a higher level of advertising
costs than in the prior fiscal year.

Interest Expense

Interest expense was less than 0.1 percent of sales in fiscal 2002 and
was 0.1 percent in both fiscal 2001 and fiscal 2000. Interest expense
primarily was incurred on allocated debt used to fund new stores,
relocations, remodeling and working capital, including inventory.
The fiscal 2002 decline in the interest expense ratio reflects a reduc-
tion in allocated debt levels and lower interest rates. The reduction
in allocated debt reflects a decline in total debt of the Company
during fiscal 2002. Refer to the “Financing Activities” section below
for further information on changes in debt.
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Income Taxes
The effective income tax rate was 38.0 percent in fiscal 2002,
fiscal 2001 and fiscal 2000.

Earnings from Continuing Operations Before Income Attributed
to the Reserved CarMax Group Shares

Earnings from continuing operations before the income attributed
to the reserved CarMax Group shares were $128.0 million in fiscal
2002, compared with $115.2 million in fiscal 2001 and $326.7
million in fiscal 2000. Excluding in fiscal 2002 the remodel and
relocation expenses and lease termination costs related to the
appliance exit, and in fiscal 2001 the estimated sales disruption
during the seven to 10 days of partial remodeling, appliance exit
costs, appliance merchandise markdowns, remodel and relocation
expenses and severance costs related to the workforce reduction,
earnings from continuing operations before the income attributed
to the reserved CarMax Group shares would have been $146.2
million in fiscal 2002 and $205.1 million in fiscal 2001.

Earnings Attributed to the Reserved CarMax Group Shares

The net earnings attributed to the reserved CarMax Group
shares were $62.8 million in fiscal 2002, compared with $34.0
million in fiscal 2001 and $862,000 in fiscal 2000.

In a public offering completed during the second quarter of
fiscal 2002, the Company sold 9,516,800 shares of CarMax
Group Common Stock that previously had been reserved for
the Circuit City Group or for issuance to holders of Circuit
City Group Common Stock. With the impact of the offering,
69.2 percent of the CarMax Group’s earnings were attributed to
the Circuit City Group’s reserved CarMax Group shares in fiscal
2002. In fiscal 2001, 74.6 percent of the CarMax Group’s earn-
ings were attributed to the Circuit City Group’s reserved
CarMax Group shares, and in fiscal 2000, 77.1 percent of the
CarMax Group’s earnings were attributed to the Circuit City
Group’s reserved CarMax Group shares.

Earnings from Continuing Operations

Earnings from continuing operations attributed to the Circuit
City Group, including income attributed to the reserved
CarMax Group shares, were $190.8 million in fiscal 2002,
$149.2 million in fiscal 2001 and $327.6 million in fiscal 2000.

Loss from Discontinued Operations

On June 16, 1999, Digital Video Express announced that it
would cease marketing of the Divx home video system and dis-
continue operations, but existing, registered customers would
be able to view discs during a two-year phase-out period. The
operating results of Divx and the loss on disposal of the Divx
business have been segregated from continuing operations and
reported as separate line items, after tax, on the Group state-
ment of earnings for fiscal 2000.

In fiscal 2000, the loss from the discontinued Divx opera-
tions totaled $16.2 million after an income tax benefit of $9.9
million. The loss on the disposal of the Divx business totaled
$114.0 million after an income tax benefit of $69.9 million.
The loss on the disposal included a provision for operating
losses to be incurred during the phase-out period. It also
included provisions for commitments under licensing agree-
ments with motion picture distributors, the write-down of
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assets to net realizable value, lease termination costs, employee
severance and benefit costs and other contractual commitments.

As of February 28, 2002, entities comprising the discontinued
Divx operations have been dissolved. The remaining liabilities,
totaling $18.5 million, have been assumed by the Company and
are included in the Group balance sheet.

Net Earnings

Net earnings attributed to the Circuit City Group Common
Stock were $190.8 million in fiscal 2002, $149.2 million in fis-
cal 2001 and $197.3 million in fiscal 2000.

Operations Outlook

We believe that increased consumer interest in products and ser-
vices such as big-screen televisions, including digital televisions,
plasma televisions and liquid-crystal display panels; multi-
channel video programming devices; digital imaging; wireless
communications; and Broadband Internet access will drive prof-
itability in the consumer electronics business during this decade.
For that reason, we are focusing significant resources on store
remodeling, sales counselor training, customer service enhance-
ments, marketing programs and supply chain initiatives to take
advantage of the growth opportunities these products provide
and chus improve our sales and profitability.

Over the past two years, we have experimented with several
remodel designs and product category tests to expand the bene-
fits of our new Circuit City store design to the existing store
base. In fiscal 2003, we plan to draw on these remodel and
product category tests to roll out a remodeled video department
and lighting upgrade to approximately 300 Superstores, spend-
ing an average of $325,000 to $350,000 per store. We believe
that rolling out this remodeled department will enable us to
increase market share in the growing and highly profitable big-
screen television category and further solidify our position in
the overall video category. The Consumer Electronics
Association projects that big-screen television sales will grow at
a double-digit rate in calendar 2002. The fiscal 2003 remodel-
ing plan will allow us to touch a large number of Superstores in
a manner that has significant potential for incremental benefit,
while minimizing the disruptive impact of the remodeling pro-
cess. We expect the remodeling activities will take approxi-
mately two weeks to complete in each store. We will continue
testing design ideas for other departments. We also plan to relo-
cate approximately 10 Superstores in fiscal 2003. In fiscal 2003,
we expect expenditures for remodeling and relocations to total
approximately $130 million, of which we expect to capitalize
approximately $70 million and expense approximately $60 mil-
lion. We plan to continue improving the Circuit City store base
in fiscal 2004 and fiscal 2005 by completing the remodel of
these 300 stores and by relocating additional stores to provide a
shopping experience that we believe is more consistent with the
preferences of today’s consumer.

With our existing initiatives, additional efforts to enhance the
business and a relatively stable economy, we believe we can
achieve comparable store sales growth in the mid-single digits
for fiscal 2003. We expect that categories where we expanded
selections following the exit from the appliance business and cat-
egories, such as big-screen televisions, that are benefiting from




digital product innovatdion, will contribute to this growth. We
plan to open approximately 10 Superstores in fiscal 2003. Given
our presence in virtually all of the nation’s top metropolitan
markets, new Superstores are being added in one- or two-store
markets or to increase our presence in existing major markets.
Because of the limited planned geographic expansion, we expect
total sales growth to only slightly exceed comparable store sales
growth. We expect relatively stable gross profit margins in fiscal
2003. We also expect a modest increase in the expense ratio in
fiscal 2003, despite the anticipated increase in comparable store
sales. Planned increases in remodeling and relocation expenses,
advertising and systems enhancements are among the antici-
pated contributors to the higher expense ratio. For the full year,
we expect the fiscal 2003 profit contribution from Circuit City’s
finance operation to be similar to the contribution in fiscal
2002. Refer to the “Circuit City Stores, Inc. Management’s
Discussion and Analysis of Results of Operations and Financial
Condition” for the estimated contribution of the Circuit City
business earnings attributed to the Circuit City Group Com-
mon Stock in fiscal 2003.

RECENT ACCOUNTING PRONOUNCEMENTS

Reter to the “Circuit City Stores, Inc. Management’s Discussion
and Analysis of Results of Operations and Financial Condition”
for a review of recent accounting pronouncements.

FINANCIAL CONDITION
Liquidity and Capital Resources

CASH FLOW HIGHLIGHTS

Years Ended February 28 or 29
(Amounts in millions) 2002 2001 2000

Net earnings from continuing

operations before income attributed

to the reserved CarMax shares.............. $128.0 $1152 §$326.7
Depreciation and amortization.................. $1344 $ 1263 $1329
Provision for deferred income taxes ........... $ 280 $ 11.0 § 418

Cash provided by (used for) working

capital, NEt .o $ 407.6 $(102.0) $ 168.0
Cash provided by operating activities ........ $794.6 $149.2 $661.8
Purchases of property and equipment........ $(172.6) $(274.7) $(176.9)
Proceeds from sales of property

and equipment, N€t.....ovvvvrervcecrrccnnns § 885 $1002 § 74.8
Net decrease in allocated short-term

and long-term debt...oooveiiiin, $ (19.6) $(157.6) $ (76.6)
Allocated proceeds from CarMax stock

offering, net ..., $139.5 - -

CASH PROVIDED 8Y OPERATIONS, Circuit City generated net cash
from operating activities of $794.6 million in fiscal 2002, com-
pared with $149.2 million in fiscal 2001 and $661.8 million in
fiscal 2000. The fiscal 2002 improvement primarily resulted
from working capital efficiencies. Improved supply chain man-
agement contributed to a $181.2 million reduction in working
capital used for inventories in fiscal 2002 compared with fiscal
2001. Increases in accounts payable, accrued expenses and other
current liabilities, and accrued income taxes reduced working
capital by an additional $385.5 million in fiscal 2002 compared

with fiscal 2001. The increase in accounts payable primarily
reflects extended payment terms achieved chrough supply chain
management. The fiscal 2001 decline in cash provided by oper-
ating activities was largely a function of lower net earnings and
an increase in working capital.

INVESTING ACTIVITIES. Net cash used in investing activities was
$84.1 million in fiscal 2002, compared with $174.5 million in
fiscal 2001 and $102.1 million in fiscal 2000. The Circuit City
Group’s capital expenditures were $172.6 million in fiscal
2002, $274.7 million in fiscal 2001 and $176.9 million in fis-
cal 2000. Fiscal 2002 capiral expenditures included spending
for the construction of 11 new and eight relocated Circuit City
Superstores and $19.8 million of capitalized remodeling expen-
ditures. Fiscal 2001 capital expenditures included spending for
the construction of 23 new and two relocated Circuit Ciey
Superstores and $106.0 million of capitalized remodeling
expenditures associated with full remodels of 26 Superstores,
primarily in south and central Florida, and partial remodels
associated with the exit from the appliance business. Fiscal
2000 capital expenditures included spending for the construc-
tion of 34 new and four relocated Circuit City Superstores.

Capital expenditures have been funded primarily through
internally generated funds, sale-leaseback transactions, landlord
reimbursements and allocated short- and long-term debt. Net
proceeds from sales of property and equipment, including sale-
leasebacks, totaled $88.5 million in fiscal 2002, $100.2 million
in fiscal 2001 and $74.8 million in fiscal 2000. In August 2001,
we completed a sale-leaseback transaction for the Orlando, Fla.,
distribution center, from which total proceeds of $19.5 million
were received. In November 2001, we completed a sale-lease-
back transaction for the Marion, Ill., distribution center, from
which total proceeds of $29.0 million were received.

In fiscal 2003, we anticipate capital expenditures for the
Circuit City business of approximately $150 million. In fiscal
2003, we plan to open approximately 10 Superstores, remodel
the video department and install lighting upgrades in approxi-
mately 300 Superstores and relocate approximately 10
Superstores. We expect to continue incurring remodeling and
relocation costs in fiscal years 2004 and 2005.

We expect that available cash resources, sale-leaseback trans-
actions, landlord reimbursements and cash generated by opera-
tions will be sufficient to fund capital expenditures of the
Circuit City business for the foreseeable future.

FINANCING ACTIVITIES. Most financial activities, including the
investment of surplus cash and the issuance and repayment of
short-term and long-term debt, are managed by the Company
on a centralized basis. Allocated debt of the Circuit City Group
consists of (1) Company debr, if any, that has been allocated in
its entirety to the Circuit City Group and (2) a portion of the
Company’s debt that is allocated between the Groups. This
pooled debt bears interest at a rate based on the average pooled
debt balance. Expenses related to increases in pooled debr are
reflected in the weighted average interest rate of the pooled debt.

As scheduled, the Company used existing working capital to
repay a $130 million term loan in fiscal 2002 and a $173 mil-
lion term loan in fiscal 2001. At February 28, 2002, a $100
million outstanding term loan due in July 2002 was classified as
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a current liability. Although the Company has the ability to
refinance this debt, we intend to repay it using existing working
capital. Payment of corporate pooled debt does not necessarily
result in a reduction of the Circuit City Group allocated debe.

At February 28, 2002, the Company allocated cash and cash
equivalents of $1.25 billion and debt of $37.9 million to the
Circuit City Group. Circuit City Stores maintains a $150 mil-
lion unsecured revolving credit facility that expires on August
31, 2002. The Company does not anticipate renewing this
facility. The Company also maintains $195 million in commit-
ted seasonal lines of credit that are renewed annually with vari-
ous banks. At February 28, 2002, total balances of $1.8 million
were outstanding under these facilities.

Receivables generated by the Circuit City finance operation
are funded through securitization transactions in which the
finance operation sells its receivables while retaining servicing
rights. These securitization transactions provide an efficient and
economical means of funding credit card receivables. For trans-
fers of receivables that qualify as sales under Statement of
Financial Accounting Standards No. 140, “Accounting for
Transfers and Servicing of Financial Assets and Extinguishments
of Liabilities,” we recognize gains and losses as a component of
the profits of Circuit Ciry’s finance operation.

On a daily basis, Circuit City’s finance operation sells its
private-label credit card and MasterCard and VISA credit card,
referred to as bankcard, receivables to special purpose sub-
sidiaries, which, in turn, transfer the receivables to two separate
securitization master trusts. The master trusts periodically issue
asset-backed securities in public offerings and private transac-
tions, and the proceeds are distributed through the special pur-
pose subsidiaries to Circuit City’s finance operation. The special
purpose subsidiaries retain an undivided interest in the trans-
ferred receivables and hold various subordinated asset-backed
securities that serve as credit enhancement for the asset-backed
securities held by outside investors. Circuit City’s finance opera-
tion continues to service the transferred receivables for a fee.

The private-label and bankcard master trusts each have issued
multiple series of asset-backed securities, referred to as term secu-
rities, having fixed initial principal amounts. Investors in the term
securities are entited to receive monthly interest payments and a
single principal payment on a stated maturity date. In addition,
each master trust has issued a series of asset-backed securities,
referred to as variable funding securities, having a variable princi-
pal amount. Investors in the variable funding securities are genet-
ally entitled to receive monthly interest payments and have
committed to acquire additional undivided interests in the trans-
ferred receivables up to a stated amount through a stated com-
mitment termination date. The commitment under the
private-label variable funding series is currently scheduled to
expire on December 13, 2002, and the commitment under the
bankeard variable funding series is currently scheduled to expire
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on October 24, 2002. We expect that the commitment termina-
tion dates of both variable funding series will be extended. If cer-
tain early amortization events were to occur, principal payment
dates for the term series would be accelerated, the variable fund-
ing commitments would terminate and the variable funding
investors would begin to receive monthly principal payments
until paid in full.

At February 28, 2002, the aggregate principal amount of securi- \
tized credit card receivables totaled $1.31 billion under the private- :
label program and $1.49 billion under the bankcard program. At
February 28, 2002, the unused capacity of the private-label variable
funding program was $22.9 million and the unused capacity of the
bankcard variable funding program was $496.5 million. At
February 28, 2002, there were no provisions providing recourse to
the Company for credit losses on the receivables securitized
through the private-label or bankcard master trusts. We anticipate
that we will be able to expand or enter into new securitization
arrangements to meet future needs of the finance operation.

We have conducted tests of a co-branded Circuit City
bankcard, which offers more utility to the consumer than the pri-
vate-label card. We are considering transitioning our private-label
program to this card.

During the second quarter of fiscal 2002, Circuit City Stores,
Inc. completed the public offering of 9,516,800 shares of CarMax
Group Common Stock. The shares sold in the offering were
shares of CarMax Group Common Stock that previously had
been reserved for the Circuit City Group or for issuance to holders
of Circuit City Group Common Stock. The net proceeds of
$139.5 million from the offering were allocated to the Circuit
City Group to be used for general purposes of the Circuit Ciry
business, including remodeling of Circuit City Superstores.

CONTRACTUAL OBLIGATIONS(
2t03  4toS After 5
(Amounts in millions) Total 1 Year Years Years Years
Allocated contracrual
obligations:
Long-term debt.......... $ 259 $229 8% 26 8% 04 % -
Capital lease
obligations............ 11.6 0.6 1.3 1.7 8.0
Operating leases.......... 4,078.8 296.1 585.6 5744 2,622.7
Lines of credit ............ 0.4 0.4 - - -
Other contractual
obligations............ 185 185 - - -
Total oo, $4,135.2 $338.5 $589.5 $576.5 $2,630.7

(1) Amounis are based on the capital structure of Circuit City Stores, Inc. as of February 28,
2002. Future obligations depend upon the final outcome of the proposed separation of
CarMax.

CarMax currently operates 23 of its sales locations pursuant
to various leases under which Circuit City Stores, Inc. was the
original tenant and primary obligor. Circuit City Stores, Inc.,
and not CarMax, had originally entered into these leases so that




CarMax could take advantage of the favorable economic terms
available to the Company as a large retailer. The Company has
assigned each of these leases to CarMax. Despite the assignment
and pursuant to the terms of the leases, the Company remains
contingently liable under the leases. For example, if CarMax
were to fail to make lease payments under one or more of the
leases, the Company may be required to make those payments
on CarMax’s behalf. In recognition of this ongoing contingent
liability, CarMax has agreed to make a one-time special dividend
payment to Circuit City Stores, Inc. on the separation date,
assuming the separation is completed. We currendy expect this
special dividend to be between $25 million and $35 million.

MARKET RISK
Receivables Risk
The Company manages the marker risk associated with the pri-
vate-label credit card and bankcard revolving loan portfolios of
Circuit City’s finance operation. Portions of these portfolios
have been securitized in transactions accounted for as sales in
accordance with SFAS No. 140 and, therefore, are not pre-
sented on the Group balance sheets.

CONSUMER REVOLVING CREDIT RECEIVABLES. The majority of

Receivables held for sale are financed with working capital. The
total principal amount of receivables securitized or held for sale at
February 28, 2002, and February 28, 2001, was as follows:

(Amounts in millions) 2002 2001

Floating-rate securitizations .........c....cocovrrereuunnn. $2,798 $2,754
Held for sale...ooooioiiiieiecceeeeeeeee 49 45

Total s $2,847 $2,799

INTEREST RATE EXPOSURE. Circuit City is exposed to interest
rate risk on its securitized credic card portfolio, especially when
interest rates move dramatically over a relatively short period of
time. We have attempted to mitigate this risk chrough matched
funding. In addition, our ability to increase the finance charge
vield of our variable rate credit cards may be ¢ontractually lim-
ited or limited at some point by competitive conditions.
Generally, changes only in interest rates do not have a material
impact on the Group results of operations.

The markert and credit risks associated with financed deriva-
tives are similar to those relating to other types of financial
instruments. Refer to Note 11 to the Group financial state-
ments for a description of these items. Market risk is the expo-

accounts in the private-label credit card and bankcard portfolios

. . . i
are charged interest at rates indexed to the prime rate, sbuf;freafted. by P Ot?m‘a}ll fluctuations in INTEIEst rates. On B
adjustable on a monthly basis subject to certain limitations. The ehalf of Circuit City, the Company enters into interest rate
. i i e
balance of the accounts are charged interest at a fixed annual cap agreements to meet the requirements of the credit card i

percentage rate. As of February 28, 2002, and February 28,
2001, the total outstanding principal amount of privace-label
credit card and bankcard receivables had the following interest
rate structure:

(Amounts in millions) 2002 2001
$2,645 . $2,596
202 203
$2,847 $2,799

Financing for the private-label credit card and bankcard
receivables is achieved through asset securitization programs that,
in turn, issue both private and public market debr, principally at
foating rates based on LIBOR and commercial paper rates.

receivable securitization transactions. The Company has entered
into offsetting interest rate cap positions and, therefore, does
not anticipate significant market risk arising from interest rate
caps. Credit risk is the exposure to nonperformance of another
party to an agreement. The Company mitigates credit risk by
dealing with highly rated bank counterparties.

FORWARD-LOOKING STATEMENTS

Company statements that are not historical facts, including
statements about management’s expectations for fiscal year 2003
and beyond, are forward-looking statements and involve various
risks and uncerrainties. Refer to the “Circuit City Stores, Inc.
Management’s Discussion and Analysis of Results of Operations
and Financial Condition” for a review of important factors that
could cause actual results to differ materially from estimates or
projections contained in our forward-looking statements.
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CIRCUIT CITY GROUP STATEMENTS OF EARNINGS

Years Ended February 28 or 29

(Amounts in thousands) 2002 % 2001 % 2000 %
NET SALES AND OPERATING REVENUES .......ccovevvniviiecriieeenns $9,589,803 100.0 $10,458,037 100.0 $10,599,406 100.0
Cost of sales, buying and warehousing ...........occcoecvcereininnene. 7,251,831 75.6 7,964,148  76.1 7,977,214  75.3
Appliance exit costs INOTE 13]c.eereurreeririrmrereennenssininrnenennssisnanes 10,000 0.1 28,326 0.3 - -
GROSS PROFIT woviviieriicteercree et etee vttt 2,327,972 243 2,465,563 23.6 2,622,192 24.7
Selling, general and administrative expenses [NOTES 1 AND 9] ..... 2,120,652 22.1 2,270,745 21.7 2,081,393 19.6
Appliance exit cOSts [INOTE 13].c.ccuvreereiiiniiiieniisniinssieenesnsisins - - 1,670 - - -
Interest expense [NOTES T AND 4].cc.ecrerrinurereriinensenneincninneccsonnne 881 - 7,273 0.1 13,844 0.1
TOTAL EXPENSES ..coiiviiiiieeiieieete oot ettereeseeresresbensaesbesneneas 2,121,533 22.1 2,279,688 21.8 2,095,237  19.7
Earnings from continuing operations before

income attributed to the reserved

CarMax Group shares ......ooccevienrmriennncen e 206,439 2.1 185,875 1.8 526,955 5.0
Provision for income taxes [NOTES 1 AND S]uvivereevriorivverisineinens 78,446 0.8 70,637 0.7 200,243 1.9
EARNINGS FROM CONTINUING OPERATIONS

BEFORE INCOME ATTRIBUTED TO THE

RESERVED CARMAX GROUP SHARES ......covvveviiiiiinvvienans 127,993 1.3 115,238 1.1 326,712 3.1
Net earnings attributed to the reserved

CarMax Group shares [NOTES 1 AND 2] ...vuevvevrvenineeeenrniencenes 62,806 0.7 34,009 0.3 862 -
EARNINGS FROM CONTINUING OPERATIONS ....cccovenrnreranen. 190,799 2.0 149,247 1.4 327,574 3.1
Discontinued operations [NOTE 14]:

Loss from discontinued operations of Divx,

less income tax benefit...coiiiiieriiiini e, - - - - (16,215) (0.1)

Loss on disposal of Divx, less income tax benefit........cc.v.u. - - - - (114,025) (L.1)
Loss from discontinued OPEIALONS ..ovvvniiiesrisiie e - - - - (130,240) (1.2)
NET EARNINGS ..ooiiiviiiiieeveeie et eecene s enseteetsereesnsesenneas $ 190,799 2.0 $ 149,247 14 $ 197,334 1.9

See accompanying notes to Group financial statements.
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CIRCUIT CITY GROUP BALANCE SHEETS

At February 28

(Amounts in thousands) 2002 : 2001
ASSETS
CURRENT ASSETS:
Cash and cash equivalents INOTE 21...cvoiciiiiniiee et $1,248,246 $ 437,329
Net accounts reCeivable [INOTE 10] vvvvviiiireeerriiiitiesineesesteeesasreesesesssteessssesssasesesseresessaesssreeess 553,273 451,099
Merchandise INVERTONY ..oovi ittt sttt e 1,234,243 1,410,527
Prepaid expenses and other CUITEnt @S5ets ...o.eiiecciiiiiiiiricirie et 39,246 55,317
TOTAL CURRENT ASSETS .oouviiviiiriereiieiteestesseestenteeseeesesssessesseesresssassesssesessssssessessrsesssssssssesnss 3,075,008 2,354,272
Property and equipment, Net [NOTES 3 AND €] c...uvvreruerearemrmrennuenierinnnenesesesesmsnnseseosssesssseenens 732,802 796,789
DEferred IICOME TAXES «evvveeeeeereee et eeeeeeeeeereee e e s e st s ee s e et easeesareeemeaesessenessrteseaeesveraeesaneen 2,647 -
Reserved CarMax Group shares [INOTE 2] c.c.oivicicrierniitinirensiiinenens st sreseas st sienanenes 311,386 292,179
ONET ASSETS cvvrvieieieetie it eeieeeees et ee ekt ee s e s e ee et s seeee s s esttestetesanesatesebeesansennesattesabeeeresestsaeaeeernees 11,354 9,319 &
TOTALASSETS oottt b $4,133,197 $3,452,559
LIABILITIES AND GROUP EQUITY iMSM
ey
CURRENT LIABILITIES: s
Current installments of allocated long-term debt [NOTES 1, 4 AND 8] .o $ 23,465 $ 24,237 1B E
Accounts payable. ... e 1,019,519 820,077 -
Allocated short-term debt [NOTES 1 AND 4]..viiveiiveiveireiieetreereereseeoessreessssnsassessessnessessseeseseeenns 397 213§ 3
Accrued expenses and other current Habilities.....ooovvvnivcninnce e 157,561 146,818 i
ACCTUEA INCOIMIE TAXES .evviiiviiieeeetisete ettt eeees et e ettt sanee e st s eteesaeeenrnssstestsssssaesnbestsessateseeesetsaaenaan 100,696 - 1‘
Deferred INCOME taxes [INOTES 1 AND 5] «ivuvevrertierereeresttsstesssssesensssssesessesseessosesssseresssssesssesses 116,297 74,317 i
TOTAL CURRENT LIABILITIES ..ecvvicveeteeuretiereeneerieeereerirsesraessasresreessesssessssneessesssssssessassssssesssnns 1,417,935 1,065,662
Allocated long-term debt, excluding current installments [NOTES 1, 4 AND 8] w.vevevreverercernnenenen 14,064 33,080
Deferred revenue and other Habilities .........ocvivviviiiieriiiieiiie et ers e s enes 140,853 85,329
Deferred income taxes [NOTES 1 AND 5] c.uveeereivieiiueeeeeasessseseeeeseesssssssseeaneesessssseaeressesssssssssesss - 11,329
! TOTAL LIABILITIES 1ooviitiieereectierieteersretstrassenssseeresseseessaseereessosestessssteessnsastansenesesssontassaresnens 1,572,852 1,195,400
GROUP EQUITY ooriiiiiieiieie it ete ettt e et se et et e b e e be e eb et e st e se b e s et etesbesesbess st abe s ete et ats s atnsensans 2,560,345 2,257,159
Commitments and contingent liabilities [NOTES 1,7, 8, 12, 13 AND 14}
TOTAL LIABILITIES AND GROUP EQUITY ..ouviiiiiiiitiirirrieeeeneeseeeseeaeereeresraessesvessneeseensesssasnenns $4,133,197 $3,452,559

See accompanying notes to Group financial statements.
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% CIRCUIT CITY GROUP STATEMENTS OF CASH FLOWS

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000
OPERATING ACTIVITIES:
NEE CAITUIES .. rertrerere ettt sttt s see st benees $ 190,799 $ 149,247 $ 197,334
Adjustments to reconcile net earnings to net cash provided by
operating activities of continuing operations:
Loss from discontinued operations [NOTE 14] v..c.cvevveieniniinniieiinnininnsnnn, - - 16,215
Loss on disposal of discontinued operations [NOTE 14] «...coocvvrncrisininncs - - 114,025
Net earnings attributed to the reserved CarMax Group shares................. (62,806) (34,009) (862)
Depreciation and amOrtization .......cvosveerermrerenersrnrmeseesesseniesesesessnens 134,371 126,297 132,923
Unearned compensation amortization of restricted stock.........ccccecvunnnne. 15,578 11,211 11,649
Loss (gain) on sales of property and equipment.......c...cocovivinniininnnenan, 13,735 4,259 (418)
Provision for deferred InCOME taXes .....vvvvveveeioreeeeineeioreeesieeeseeeeernessieeeeas 28,004 11,007 41,828
Changes in operating assets and liabilities:
(Increase) decrease in net accounts receivable........ccoovvevviiiviiinnennnn, (102,160) 12,950 12,967
Decrease (increase) in merchandise inventory .......cocovevvevvicccennnnnen 176,284 (4,910) (144,598)
Decrease (increase) in prepaid expenses and other current assets......... 16,071 (41,964) 83,540
(Increase) decrease in OThEr aSSELS.....civrervirreriiviirererereerinirereeecneenineas (2,359) 588 (1,015)
Increase (decrease) in accounts payable, accrued expenses and
other current liabilities and accrued income taxes .......ocoeevvirnennn. 317,444 (68,074) 216,043
Increase {decrease) in deferred revenue and other liabilities................. 69,606 (17,442) (17,799)
NET CASH PROVIDED BY OPERATING ACTIVITIES
OF CONTINUING OPERATIONS ..ooviiiireiciritminrereneineneesssrnaeeneeserensoneaas 794,567 149,160 661,832
INVESTING ACTIVITIES:
Purchases of property and eqUIPMENL.........ccovnieivirvrmeinciemeremrsirrecnseens (172,580) (274,722) (176,873)
Proceeds from sales of property and equipment, net.........cccovervviniinens 88,461 100,189 74,811
NET CASH USED IN INVESTING ACTIVITIES
OF CONTINUING OPERATIONS ..ottt rrte et e crnestseeenesnernnescnennns (84,119) (174,533) (102,062)
FINANCING ACTIVITIES:
Increase (decrease) in allocated short-term debt, net....c.cvvvveeeeviiriveiecnnnnnen. 184 (1,240) . (1,958)
Decrease in allocated long-term debt, net ..., (19,788) (156,402) (74,603)
Issuances of Circuit City Group Common Stock, net....coovcrcinnecererinncne. 17,920 26,912 6,942
Allocated proceeds from CarMax Group Common Stock
offering, NEt INOTE 1].vuveeririiricet ettt ren e nennes 139,546 - -
Dividends paid......ceocirierrrieiinirinerecn et (14,556) (14,346) (14,207)
NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES
OF CONTINUING OPERATIONS .veoevvoeeerreeeireeessesseessseessseesssesssessseeesseanns 123,306 (145,076) (83,826)
CASH USED IN DISCONTINUED OPERATIONS [NOTE 14] ..ovivvervnreeerecriesvenrinnans (22,837) (26,174) (90,193)
Increase (decrease) in cash and cash equivalents........c.cccevemrvciinnnnccinnnees 810,917 (196,623) 385,751
Cash and cash equivalents at beginning of year .......c..ccoovveicvivmcninnnecncnnn, 437,329 633,952 248,201
Cash and cash equivalents at end of year......c..cccocoueivenniiciinisce e $1,248,246 $ 437,329 $ 633,952

See accompanying notes to Group financial statements.
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CIRCUIT CITY GROUP STATEMENTS OF GROUP EQUITY

(Amounts in thousands)

BALANCE AT MARCH 1, 1999 $ 1,825,473

N CAIMINZS ..ttt bt b bbb s a e b s s es s b R s e n s s bbb bt enen bbb aes 197,334
EQUILY ISSUANCES, MET otviriiieiiiiiticet ettt rt et ere st bt e sa e e st sk et teeh et st ab e s s e ms e seoune s asnnnenenrnans 50,205
Cash dIVIAENAS ...uvve ettt ettt et e et e e st e e e r e seat e ee e e e eaehe s e s beneeerneaeabese s e e eetaaesatesenane (14,207)

Reserved CarMax Group shares adjustment (NOTES 1 AND 2] ... . (4,085)

BALANCE AT FEBRUARY 29, 2000 . 2,054,720
NET CAITIIIES .1ttt b e e s ek Rebe e s h sk e et s b bE S e e s bR e e R A S oo e e e bbb e r b e en b b e e s renebessiaas 149,247
E QUL ISSUANCES, IO 1erttieiiierieterteretisietie et st ettt st se ettt st s eb e s et se ek e se et 2o st seete s e ek es e e se e ke e st eas st st et enanaesbensesenaas 66,903
CaSh dIVIAEIAS ..ttt ettt ettt e e et e eaeesat e e sas e s aaeeant e s At s st e e resoRt s et s e e te e ettt e rtee et neeantenebeserenaaen (14,346)
Reserved CarMax Group shares adjustment [NOTES 1 AND 2] .... _ 635
BALANCE AT FEBRUARY 28, 2007 ...iiiiiiiiiiiiiiiiiieiiii e eiiiisseesiae s s ereaisseeaenessesenunsessesassesesuansssassasssesennnsses 2,257,159
INEE CAITIIIZS ..ottt ettt st r e s e e e bR et b e ea bbb ettt 190,799
EqQUity ISSUANCES, NET .vveviiriiiriiiceiciieniir ettt ettt bttt ra et ettt en s 30,994
Cash dIVIAENAS...verriiieieeeeees ettt es ettt et bt a e e s st a s s e st et e et et a et s et s e st et e s s r s nan (14,556)
Allocated proceeds from CarMax Group Common Stock offering, net [NOTE 1] 139,546
Reserved CarMax Group shares adjustment [NOTES T AND 2] w.uvuiueiiusiiiiismnieiiinnieeneciiesesisessesassssassssnsnssessssssenenenens (43,597)
BALANCE AT FEBRUARY 28, 2002 ........0cvvvvmmmmieesssssssscssssansass s sssessssssssssns s sssssssssssssess s ssssssssssnsssssssssssssssssnsaness s $2,560,345

See accompanying notes to Group financial statements.
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NOTES TO CIRCUIT CITY GROUP FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION

The common stock of Circuit City Stores, Inc. consists of two
common stock series that are intended to reflect the perfor-
mance of the Company’s two businesses. The Circuit City
Group Common Stock is intended to reflect the performance
of the Circuit City stores and related operations and the shares
of CarMax Group Common Stock reserved for the Circuit City
Group or for issuance to holders of Circuit City Group
Common Stock. The CarMax Group Common Stock is
intended to reflect the performance of the CarMax stores and
related operations.

During the second quarter of fiscal 2002, Circuit City Stores
completed the public offering of 9,516,800 shares of CarMax
Group Common Stock. The shares sold in the offering were
shares of CarMax Group Common Stock that previously had
been reserved for the Circuit City Group or for issuance to hold-
ers of Circuit City Group Common Stock. The net proceeds of
$139.5 million from the offering were allocated to the Circuit
City Group to be used for general purposes of the Circuit City
business, including remodeling of Circuit City Superstores.

Excluding shares reserved for CarMax employee stock incen-
tive plans, the reserved CarMax Group shares represented 64.1
percent of the total outstanding and reserved shares of CarMax
Group Common Stock at February 28, 2002; 74.6 percent at
February 28, 2001; and 74.7 percent at February 29, 2000. The
terms of each series of common stock are discussed in detail in
the Company’s Form 8-A registration statement on file with the
Securities and Exchange Commission.

On February 22, 2002, Circuit City Stores, Inc. announced
that its board of directors had authorized management to initi-
ate a process that would separate the CarMax auto superstore
business from the Circuit City consumer electronics business
through a tax-free transaction in which CarMax, Inc., presently
a wholly owned subsidiary of Circuit City Stores, Inc., would
become an independent, separately traded public company.
CarMax, Inc. holds substantially all of the businesses, assets and
liabilities of the CarMax Group. The separation plan calls for
Circuit City Stores, Inc. to redeem the outstanding shares of
CarMax Group Common Stock in exchange for shares of com-
mon stock of CarMax, Inc. Simultaneously, shares of CarMax,
Inc. common stock, representing the shares of CarMax Group
Common Stock reserved for the holders of Circuic City Group
Common Stock, would be distributed as a tax-free dividend to
the holders of Circuit City Group Common Stock.

In the proposed separation, the holders of CarMax Group
Common Stock would receive one share of CarMax, Inc. com-
mon stock for each share of CarMax Group Common Stock
redeemed by the Company. Management anticipates that the
holders of Circuit City Group Common Stock would receive a
fraction of a share of CarMax, Inc. common stock for each
share of Circuit City Group Common Stock they hold. The
exact fraction would be determined on the record date for the
distribution. The separation is expected to be completed by late
summer, subject to shareholder approval and final approval
from the board of directors.
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Notwithstanding the attribution of the Company’s assets
and liabilities, including contingenc liabilities, and stockholders’
equity between the Circuit City Group and the CarMax Group
for the purposes of preparing the financial statements, holders
of Circuit City Group Common Stock and holders of CarMax
Group Common Stock are shareholders of the Company and as
such are subject to all of the risks associated with an investment
in the Company and all of its businesses, assets and liabilities.
Such attribution and the equity structure of the Company do
not affect title to the assets or responsibility for the liabilities of
the Company or any of its subsidiaries. Neither shares of
Circuit City Group Common Stock nor shares of CarMax
Group Common Stock represent a direct equity or legal interest
solely in the assets and liabilities allocated to a particular Group.
Instead, those shares represent direct equity and legal interests
in the assets and liabilities of the Company. The results of oper-
ations or financial condition of one Group could affect the
results of operations or financial condition of the other Group.
Net losses of either Group and dividends or distributions on, or
repurchases of, Circuit City Group Common Stock or CarMax
Group Common Stock will reduce funds legally available for
dividends on, or repurchases of, both stocks. Accordingly, the
Circuit City Group financial statements included herein should
be read in conjunction with the Company’s consolidated finan-
cial statements, the CarMax Group financial statements and the
Company’s SEC filings.

The Circuit City Group financial statements reflect the
application of the management and allocation policies adopted
by the board of directors. These policies may be modified or
rescinded, or new policies may be adopted, at the sole discre-
tion of the board of directors, although the board of directors
has no present plans to do so. These management and alloca-
tion policies include the following:

{A) FINANCIAL ACTIVITIES: Most financial activities are managed
by the Company on a centralized basis. Such financial activities
include the investment of surplus cash and the issuance and
repayment of short-term and long-term debt. Allocated
invested surplus cash of the Circuit City Group consists of (i)
Company cash equivalents, if any, that have been allocated in
their entirety to the Circuit City Group and (ii) a portion of the
Company’s cash equivalents, if any, that are allocated berween
the Groups. Allocated debt of the Circuit City Group consists
of (i) Company debr, if any, that has been allocated in its
entirety to the Circuit City Group and (ii) a portion of the
Company’s pooled debt, which is debt allocated between the
Groups. The pooled debt bears interest at a rate based on the
average pooled debt balance. Expenses related to increases in
pooled debt are reflected in the weighted average interest rate of
such pooled debt.

{B) CORPORATE GENERAL AND ADMINISTRATIVE COSTS: Corporate
general and administrative costs and other shared services gen-
erally have been allocated to the Circuit City Group based upon
utilization of such services by the Group. Where determinations
based on utilization alone have been impractical, other methods
and criteria are used that management believes are equitable




and provide a reasonable estimate of the costs attributable to
the Group.

() income Taxes: The Circuit City Group is included in the
consolidated federal income tax return and certain state tax
returns filed by the Company. Accordingly, the financial state-
ment provision and the related tax payments or refunds are
reflected in each Group’s financial statements in accordance
with the Company’s tax allocation policy for the Groups. In
general, this policy provides that the consolidated tax provision
and related tax payments or refunds are allocated between the
Groups based principally upon the financial income, taxable
income, credits and other amounts directly related to each
Group. Tax benefics that cannot be used by the Group generat-
ing such arttributes, but can be utilized on a consolidated basis,
are allocated to the Group that generated such benefits. As a
result, the allocated Group amounts of taxes payable or refund-
able are not necessarily comparable to those that would have
resulted if the Groups had filed separate tax returns.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(A) CASH AND CASH EQUIVALENTS: Cash equivalents of $1.22
billion at February 28, 2002, and $408.8 million at February 28,
2001, consist of highly liquid debt securities with original
maturities of three months or less.

(B) securITIZATIONS: Circuit City enters into securitization
transactions, which allow for the sale of credit card receivables
to qualified special purpose entities, which, in turn, issue asset-
backed securities to third-party investors. On April 1, 2001,
Circuit City adopted Statement of Financial Accounting
Standards No. 140, “Accounting for Transfers and Servicing of
Financial Assets and Extinguishments of Liabilities,” which
replaced SFAS No. 125 and applies prospectively to all securiti-
zation transactions occurring after March 31, 2001. Adoption
of SFAS No. 140 did not have a material impact on the finan-
cial position, results of operations or cash flows of the Group.
Transfers of financial assets that qualify as sales under SFAS No.
140 are accounted for as off-balance sheet securitizations.
Circuit City may retain interest-only strips, one or more subor-
dinated tranches, residual interests in a securitization trust, ser-
vicing rights and a cash reserve account, all of which are
retained interests in the securitized receivables. These retained
interests are carried at fair value as determined by the present
value of expected future cash flows using management’s projec-
tions of key factors, such as finance charge income, default
rates, payment rates, forward interest rate curves and discount
rates appropriate for the type of asset and risk. The changes in
fair value of retained interests are included in earnings.
Retained interests are included in net accounts receivable on the
Group balance sheets.

{C) FAIR VALUE OF FINANCIAL INSTRUMENTS: The carrying value of
Circuit City’s cash and cash equivalents, credit card and other
receivables, accounts payable, short-term borrowings and long-
term debt approximates fair value. Circuit City’s retained interests
in securitized receivables and derivative financial instruments are
recorded on the Group balance sheets at fair value.

(D) MERCHANDISE INVENTORY: Inventory is comprised of fin-
ished goods held for sale and is stated at the lower of cost or
market. Cost is determined by the average cost method.

(E) PROPERTY AND EQUIPMENT: Property and equipment is
stated at cost less accumulated depreciation and amorrtization.
Depreciation and amortization are calculated using the
straight-line method over the assets” estimated useful lives.
Property held under capital lease is stated at the lower of the
present value of the minimum lease payments at the inception
of the lease or market value and is amortized on a straight-line
basis over the lease term or the estimated useful life of the
asset, whichever is shorter.

(F) COMPUTER SOFTWARE COSTS: External direct costs of materi-
als and services used in the development of internal-use soft-
ware and payroll and payroll-related costs for employees directly
involved in the development of internal-use software are capi-
talized. Amounts capitalized are amortized on a straight-line
basis over a period of three to five years.

(G) IMPAIRMENT OF LONG-LIVED ASSETS: Circuit City reviews
long-lived assets for impairment when circumstances indicate
the carrying amount of an asset may not be recoverable.
Impairment is recognized to the extent the sum of undis-
counted estimated future cash flows expected to result from the
use of the asset is less than the carrying value. When Circuit
City closes a location, the estimated unrecoverable costs are
charged to selling, general and administrative expenses. Such
costs include the estimated loss on the sale of land and build-
ings, the book value of abandoned fixtures, equipment and
leasehold improvements and a provision for the present value of
future lease obligations, less estimated sublease income.

{H) STORE OPENING EXPENSES: Costs relating to store openings,
including organization and pre-opening costs, are expensed
as incurred.

() INcOME TAXES: Deferred income taxes reflect the impact of
temporary differences between the amounts of assets and liabili-
ties recognized for financial reporting purposes and the amounts
recognized for income tax purposes, measured by applying cur-
rently enacted tax laws. A deferred tax asset is recognized if it is
more likely than not that a benefit will be realized.

{J) REVENUE RECOGNITION: Circuit City recognizes revenue
when the earnings process is complete, generally at either the

time of sale to a customer or upon delivery to a customer.
Circuit City sells extended warranty contracts on behalf of
unrelated third parties. The contracts extend beyond the nor-
mal manufacturer’s warranty period, usually with terms (includ-
ing the manufacturer’s warranty period) from 12 to 60 months.
Because third parties are the primary obligors under these con-
tracts, commission revenue for the unrelated third-party
extended warranty plans is recognized at the time of sale.

() DEFERRED REVENUE: Circuit City sells its own extended
warranty contracts that extend beyond the normal manufac-
turer’s warranty period, usually with terms (including the man-
ufacturer’s warranty period) from 12 to 60 months. As Circuit
City is the primary obligor on its own contracts, all revenue
from the sale of these contracts is deferred and amortized on a
straight-line basis over the life of the contracts. Incremental
direct costs related to the sale of contracts are deferred and
charged to expense in proportion to the revenue recognized.

(L) RESERVED CARMAX GROUP SHARES: For purposes of the
Circuit City Group financial statements, the Circuit City
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Group accounts for the reserved CarMax Group shares in a
manner similar to the equity method of accounting. Accord-
ingly, the interest represented by the reserved CarMax Group
shares in the Company’s equity value that is attributed to the
CarMax Group is reflected as “Reserved CarMax Group shares”
on the Circuit City Group balance sheets. Similarly, the net
earnings of the CarMax Group attributed to the reserved
CarMax Group shares are reflected as “Net earnings attributed
to the reserved CarMax Group shares” on the Circuit City
Group statements of earnings. All amounts corresponding to
the reserved CarMax Group shares in these Group financial
statements represent the Circuit City Group’s proportional
interest in the business, assets and liabilities and income and
expenses of the CarMax Group.

The carrying value of the reserved CarMax Group shares
has been adjusted proportionally for the net earnings of the
CarMax Group. In addition, in the event of any dividend or
other distribution on CarMax Group Common Stock, an
amount that is proportionate to the aggregate amount paid in
respect to shares of CarMax Group Common Stock would be
transferred to the Circuit City Group from the CarMax Group
with respect to its proportional interest and would reduce the
related book value.

{M) SELLING, GENERAL AND ADMINISTRATIVE EXPENSES: Profits gen-
erated by the finance operation and interest income are recorded
as reductions to selling, general and administrative expenses.

() ADVERTISING EXPENSES: All advertising costs are expensed
as incurred.

{o0) sTocK-BASED COMPENSATION: Circuit City accounts for
stock-based compensation in accordance with Accounting
Principles Board Opinion No. 25, “Accounting for Stock Issued
to Employees,” and provides the pro forma disclosures required
by SFAS No. 123, “Accounting for Stock-Based Compensation.”

{P) DERIVATIVE FINANCIAL INSTRUMENTS: On behalf of Circuit
City, the Company enters into interest rate cap agreements to
meet the requirements of the credit card receivable securitiza-
tion transactions. The Company adopted SFAS No. 133,
“Accounting for Derivative Instruments and Hedging Activi-
ties,” as amended, on March 1, 2001. SFAS No. 133 requires
the Company to recognize all derivative instruments as either
assets or liabilities on the balance sheets at fair value. The adop-
tion of SFAS No. 133 did not have a material impact on the
financial position, results of operations or cash flows of the
Group. The changes in fair value of derivative instruments are
included in earnings.

{Q) risks AND UNCERTAINTIES: Circuit City is a leading national
retailer of brand-name consumer electronics, personal comput~
ers and entertainment software. The diversity of Circuit City’s
products, customers, suppliers and geographic operations
reduces the risk that a severe impact will occur in the near term
as a result of changes in its customer base, competition, sources
of supply or markets. It is unlikely that any one event would
have a severe impact on the Circuit City Group’s operating
results.

Currently and unless and until the proposed separation of
CarMax occurs (see Note 1), the Circuit City Group also is
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subject to risks and uncertainties related to the CarMax Group
because of the reserved CarMax Group shares. CarMax is a
used- and new-car retail business. The diversity of CarMax’s
customers and suppliers reduces the risk that a severe impact
will occur in the near term as a resule of changes in its cus-
tomer base, competition or sources of supply. However,
because of CarMax’s limited overall size, management cannot
assure that unanticipated events will not have a negative
impact on Circuit City.

The preparation of financial statements in conformity with
accounting principles generally accepted in the United States of
America requires management to make estimates and assump-
tions thar affect the reported amounts of assets, liabilities, rev-
enues and expenses and the disclosure of contingent assets and
liabilities. Actual results could differ from those estimates.

(R) RECLASSIFICATIONS: Certain prior year amounts have been
reclassified to conform to classifications adopted in fiscal 2002.

3. PROPERTY AND EQUIPMENT
Property and equipment, at cost, at February 28 is summarized
as follows:

(Amounts in thousands) 2002 2001
Land and buildings (20 to 25 years) .....c.ccccnvuue. $ 66,841 $ 76,660
Land held forsale.......cccoomvnniiinnnininn, 2,759 2,759
Construction in progress 15,729 44,335
Furniture, fixtures and equipment

(310 B years) v s 801,856 809,501
Leaschold improvements (10 to 15 years) ........ 663,420 598,586
Capital leases, primarily buildings (20 years).... 12,406 12,471

1,563,011 1,544,312

Less accumulated depreciation and

AMOTHZALON «.oevviiecenceranriensisnssaseesnsens 830,209 747,523
Property and equipment, fet....ccoiiereeniniinanns $ 732,802 $§ 796,789
4. DEBT
Long-term debt of the Company at February 28 is summarized
as follows:
(Amounts in thousands) 2002 2001
Term LOanS . cocve it $100,000 $230,000

Industrial Development Revenue
Bonds due through 2006 at various

prime-based rates of interest

ranging from 3.19% t0 6.7%......conniveiccurcvinnann, 3,717 4,400
Obligations under capital leases (NOTE 8].....cuvenc..c.. 11,594 12,049
Note payable ..o 826 2,076
Total long-term debt........iiceciiiiicccccninniennas 116,137 248,525
Less current installments .o...e.cviinvieeiniieceicrienenne 102,073 132,388
Long-term debt, excluding current installments..... 14,064 116,137
Portion of long-term debt, excluding current

installments, allocated to the

Circuit City Group ......ccceerveeernemeesenensnisnens $ 14,064 $ 33,080
Portion of current installments of long-term

debt allocated to the Circuit City Group .......... $ 23,465 $§ 24,237




In July 1994, the Company entered into a seven-year,
$100,000,000 unsecured bank term loan. The loan was restruc-
tured in August 1996 as a six-year, $100,000,000 unsecured
bank term loan. Principal is due in full at maturity with interest
payable periodically at LIBOR plus 0.40 percent. At February 28,
2002, the interest rate on the term loan was 2.25 percent. This
term loan is due in July 2002 and was classified as a current lia-
bility at February 28, 2002. Although the Company has the
ability to refinance this loan, it intends to repay the debt using
existing working capital.

In June 1996, the Company entered into a five-year,
$130,000,000 unsecured bank term loan. Principal was due in
full ac marurity with interest payable periodically at LIBOR
plus 0.35 percent. As scheduled, the Company used existing
working capital to repay this term loan in June 2001.

The Company maintains a multi-year, $150,000,000 unse-
cured revolving credit agreement with four banks. The agreement
calls for interest based on both committed rates and money mar-
ket rates and a commitment fee of 0.18 percent per annum. The
agreement was entered into as of August 31, 1996, and expires
on August 31, 2002. No amounts were outstanding under the
revolving credit agreement at February 28, 2002 or 2001, and
the Company does not plan to renew this agreement.

The Industrial Development Revenue Bonds are collateral-
ized by land, buildings and equipment with an aggregate carry-
ing value of approximately $5,144,000 at February 28, 2002,
and $6,243,000 at February 28, 2001.

The scheduled aggregate annual principal payments on the
Company’s long-term obligations for the next five fiscal years
are as follows: 2003 - $102,073,000; 2004 — $1,410,000;

2005 ~ $2,521,000; 2006 — $1,083,000; 2007~ $1,010,000.

Under certain of the debt agreements, the Company must
meet financial covenants relating to minimum tangible net
worth, current ratios and debt-to-capital ratios. The Company
was in compliance with all such covenants at February 28, 2002
and 2001.

Short-term debt of the Company is funded through com-
mitted lines of credit and informal credit arrangements, as well
as the revolving credit agreement. Other information regarding
short-term financing and committed lines of credit is as follows:

Years Ended February 28

(Amounts in thousands) 2002 2001

Average short-term financing outstanding.......... $ 2,256 $ 56,065
Maximum short-term financing outstanding...... $ 6,594 $363,199
Aggregate committed lines of credit ... $195,000  $360,000

The weighted average interest rate on the outstanding short-
term debt was 4.4 percent during fiscal 2002, 6.8 percent dur-
ing fiscal 2001 and 5.6 percent during fiscal 2000.

Interest expense allocated by the Company to Circuit City,
excluding interest capitalized, was $881,000 in fiscal 2002,
$7,273,000 in fiscal 2001 and $13,844,000 in fiscal 2000. Circuit
City capitalizes interest in connection with the construction of
certain facilities and software developed or obtained for internal use.

Capitalized interest totaled $1,277,000 in fiscal 2002, $2,121,000
in fiscal 2001 and $2,166,000 in fiscal 2000.

5. INCOME TAXES

The components of the provision for income taxes on earnings
from continuing operations before income attributed to the
reserved CarMax Group shares are as follows:

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000
Current:
Federal ...oovvecreririrreeviine e $38,854 $52,846  $141,514
SEALE weerrrierennererre e 11,588 7,993 16,901
50,442 60,839 158,415
Deferred:
Federal ..ooovvoviiiiisiccisrceens 27,164 9,505 40,572
SALE vttt 840 293 1,256
28,004 9,798 41,828
Provision for income taxes................. $78,446  $70,637  $200,243

The effective income tax rate differed from the federal statu-
tory income tax rate as follows:

Years Ended February 28 or 29
2002 2001 2000

35% 35%

Federal statutory income tax rate ............... 35%
State and local income taxes,
net of federal benefit......c.c.cocvvcvemnninnnn. 3 3 3

38% 38%

Effective income tax rate.....ccooovvererirverrnene 38%

In accordance with SFAS No. 109, the tax effects of tempo-
rary differences that give rise to a significant portion of the
deferred tax assets and liabilities at February 28 are as follows:

(Amounts in thousands) 2002 2001
Deferred tax assets:
Accrued eXpenses v $ 61,299 § 42,953
OURET ..ot eresens 8,639 7,311
Total gross deferred tax assets ...c....c.cc... 69,938 50,264
Deferred tax liabilities:
Deferred revenue ......ccovevevecvvveeecveiereeeennes 75,079 32,825
Depreciation and amortization ...........cccoee.. 36,123 42,488
Securitized receivables.....oommvvceinveeiiiieenenen, 36,749 36,257
[Inventory ... 22,338 9,927
Prepaid eXPenses .....cowevuiiniviniiniinninns 10,197 10,788
Other it 3,102 3,625
Total gross deferred tax liabilites............. 183,588 135,910
Net deferred tax liability...c.covevecennvcccennnnn. $113,650 § 85,646

Based on Circuit City’s historical and current pretax earn-
ings, management believes the amount of gross deferred tax
assets will more likely than not be realized through future tax-
able income; therefore, no valuation allowance is necessary.
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6. COMMON STOCK AND STOCK-BASED INCENTIVE PLANS

(&} VOTING RIGHTS: The holders of both series of common
stock and any series of preferred stock outstanding and entitled
to vote together with the holders of common stock will vore
together as a single voting group on all matters on which com-
mon shareholders generally are entitled to vote other than a
matter on which the common stock or either series thereof or
any series of preferred stock would be entitled to vote as a sepa-
rate voting group. On all matters on which both series of com-
mon stock would vote together as a single voting group, (i} each
outstanding share of Circuit City Group Common Stock shall
have one vote and (ii) each outstanding share of CarMax Group
Common Stock shall have a number of votes based on the
weighted average ratio of the market value of a share of CarMax
Group Common Stock to a share of Circuit City Group
Common Stock. If shares of only one series of common stock
are outstanding, each share of that series shall be entitled to one
vote. If either series of common stock is entitled to vote as a
separate voting group with respect to any matter, each share of
that series shall, for purposes of such vote, be entitled to one
vote on such martter.

(8) SHAREHOLDER RIGHTS PLAN: In conjunction with the
Company’s Shareholder Rights Plan as amended and restated,
preferred stock purchase rights were distributed as a dividend at
the rate of one right for each share of Circuit City Group
Common Stock. The rights are exercisable only upon the
attainment of, or the commencement of a tender offer to attain,
a specified ownership interest in the Company by a person or
group. When exercisable, each Circuit City Group right would
entitle the holder to buy one eight-hundredth of a share of
Cumulative Participating Preferred Stock, Series E, $20 par
value, at an exercise price of $125 per share, subject to adjust-
ment. A total of 500,000 shares of such preferred stock, which
have preferential dividend and liquidation rights, have been
designated. No such shares are outstanding. In the event that an
acquiring person or group acquires the specified ownership per-
centage of the Company’s common stock (except pursuant to a
cash tender offer for all ourstanding shares determined o be fair
by the board of directors) or engages in certain transactions
with the Company after the rights become exercisable, each
right will be converted into a right to purchase, for half the cur-
rent market price at that time, shares of the related Group stock
valued at two times the exercise price. The Company also has
1,000,000 shares of undesignated preferred stock authorized of
which no shares are outstanding and an additional 500,000
shares of preferred stock designated as Series F, which are related
to similar rights held by CarMax Group shareholders.

(<) RESTRICTED sTOCK: The Company has issued restricted
stock under the provisions of the 1994 Stock Incentive Plan
whereby management and key employees are granted restricted
shares of Circuit City Group Common Stock. Shares are
awarded in the name of the employee, who has all the rights of
a shareholder, subject to certain restrictions or forfeirures.
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Restrictions on the awards generally expire three to seven years
from the date of grant. Total restricted stock awards of
1,063,366 shares of Circuit City Group Common Stock were
granted to eligible employees in fiscal 2002. In fiscal 2001,
1,483,358 restricted shares of Circuit City Group Common
Stock were granted, including approximately 1,047,000 shares
granted as a one-for-one replacement for cancelled options that
were originally granted on June 13, 2000. Options held by
senior management were excluded from this replacement grant.
Approximately 782,000 of the replacement grant shares vest
two-and-one-half years from the date of grant, and the remain-
ing 265,000 shares vest four to five years from the grant date
with accelerated vesting if certain performance factors are met.
The market value at the date of grant of all shares granted has
been recorded as unearned compensation and is a component
of Group equity. Unearned compensation is expensed over the
restriction periods. In fiscal 2002, a total of $15,578,400 was
charged to operations ($11,211,200 in fiscal 2001 and
$11,648,700 in fiscal 2000). As of February 28, 2002,
2,317,348 restricted shares of Circuit City Group Common
Stock were outstanding.

(D) STOCK INCENTIVE PLANS: Under the Company’s stock incen-
tive plans, nonqualified stock options may be granted to man-
agement, key employees and outside directors to purchase
shares of Circuit City Group Common Stock. The exercise
price for nonqualified options is equal to, or greater than, the
market value at the date of grant. Options generally are exercis-
able over a period from one to 10 years from the date of grant.
The Company has authorized 29,765,050 shares of Circuit
City Group Common Stock to be issued as either options or
restricted stock grants. At February 28, 2002, 7,736,657 shares
of Circuit City Group Common Stock were available for
issuance of options or restricted stock grants and 12,053,254
shares were available at February 28, 2001.

(E) EMPLOYEE STOCK PURCHASE PLAN: The Company has
employee stock purchase plans for all employees meeting cer-
tain eligibility criteria. Under the Circuit City Group plan, eli-
gible employees may, subject to certain limitations, purchase
shares of Circuit City Group Common Stock. For each $1.00
contributed by employees under the plan, the Company
matches $0.15. Purchases are limited to 10 percent of an
employee’s eligible compensation, up to a maximum of $7,500
per year. The Company has authorized 15,500,000 shares of
Circuit City Group Common Stock for purchase under the
plan. At February 28, 2002, a total of 1,635,207 shares
remained available under the Circuit City Group plan. During
fiscal 2002, 866,524 shares were issued to or purchased on the
open market on behalf of employees (862,315 shares in fiscal
2001 and 501,984 shates in fiscal 2000). The average price per
share purchased under the plan was $17.59 in fiscal 2002,
$29.93 in fiscal 2001 and $41.70 in fiscal 2000. The Company
match for the Circuit City Group totaled $1,866,700 in fiscal
2002, $2,519,500 in fiscal 2001 and $2,682,300 in fiscal 2000.




{F) 401(x) PLAN: Effective August 1, 1999, the Company
began sponsoring a2 401(k) Plan for all employees meeting cer-
tain eligibility criteria. Under the Plan, eligible employees can
contribute up to 15 percent of their salaries, and the Company
matches a portion of those employee contributions. The
Company’s expense for this plan for Circuit City associates was
$3,464,000 in fiscal 2002, $3,996,000 in fiscal 2001 and
$2,158,000 in fiscal 2000.

The Circuit City Group’s stock option activity is summa-
rized in Table 1. Table 2 summarizes information about stock
options outstanding as of February 28, 2002.

Circuit City applies APB Opinion No. 25 and related inter-
pretations in accounting for its stock option plans. Accordingly,
no compensation cost has been recognized. Had compensation
cost been determined based on the fair value at the grant date
consistent with the methods of SFAS No. 123, the net carnings
attributed to the Circuit City Group would have changed to
the pro forma amounts indicated in the following table. In
accordance with the transition provisions of SFAS No. 123, the
pro forma amounts reflect options with grant dates subsequent
to March 1, 1995. Therefore, the full impact of calculating
compensation cost for stock options under SFAS No. 123 is not
reflected in the pro forma net earnings amounts presented
because compensation cost is reflected over the options’ vesting
periods and compensation cost of options granted prior to
March 1, 1995, is not considered. The pro forma effect on fiscal
year 2002 may not be representative of the pro forma effects on
net earnings for future years.

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000
Earnings from continuing
operations:
As reported....c.oveieeerneriennenns $190,799 $149,247 $327,574
Pro forma.....ceeevvvriivnienniiiianan, 174,654 136,957 319,337
Net earnings:
As reported....ceiiiniieninns $190,799  $149,247 $197,334
Pro forma...ocoeeeeeveeceeeeernann 174,654 136,957 189,097

For the purpose of computing the pro forma amounts indi-
cated above, the fair value of each option on the date of grant
was estimated using the Black-Scholes option-pricing model.
The weighted average assumptions used in the model were

as follows:
2002 2001 2000 : “

Expected dividend yield.........c.ccocoeenenee 0.6% 0.2% 0.2% ==
Expected stock volatility 62% 49% 38% RS
Risk-free interest rates......ocovvvevereeeraneens 5% 6% 6% :
Expected lives (in years) ..oocveeervevcrvencenens 5 5 5 fiied

Using these assumptions in the Black-Scholes model, the S
weighted average fair value of options granted for the Circuit =

City Group was $7 per share in fiscal 2002, $17 per share in fis-

cal 2001 and $17 per share in fiscal 2000.

TABLE 1 2002 2001 2000
Weighted Average Weighted Average Weighted Average
(Shares in thousands) Shares Exercise Price Shares Exercise Price Shares Exercise Price
Outstanding at beginning of year ............. 8,720 $28.59 7,380 $25.07 8,894 $18.25
Granted ... 4,423 12.80 4,280 34.80 1,564 40.75
Exercised.....ccovviveeeiiiiiicccceere e (541) 15.45 (1,526) 23.64 (2,864) 12.65
Cancelled.....coooviiiiiiirinirereceeeeecea, _(611) 23.96 (1,414) 34.25 _(214) 22.06
Outstanding at end of year..........cccecieee. 11,991 $23.60 8,720 $28.60 7,380 $25.07
Options exercisable at end of year ............ 4,346 $25.33 3,158 $21.86 1,258 $13.89
TABLE 2 Options Outstanding Options Exercisable
Weighted Average
(Shares in thousands) Number Remaining Weighted Average Number Weighted Average
Range of Exercise Prices Outstanding Contractual Life Exercise Price Exercisable Exercise Price
$ 9.94 10 1245, 3,896 6.9 $12.41 96 $11.32
132510 17.93 i 1,634 3.8 15.13 1,067 15.43
18.00 10 27.95..ccvviviiirciniias 1,243 3.0 20.18 1,037 19.86
2950 i 1,000 0.1 29.50 1,000 29.50
30.48 10 43.03 v 4,218 5.7 36.82 1,146 37.03
TOtal e 11,991 5.1 $23.60 4,346 $25.33
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7. PENSION PLANS
The Company has a noncontributory defined benefit pension
plan covering the majority of full-time employees who are at
least age 21 and have completed one year of service. The cost of
the program is being funded currently. Plan benefits generally
are based on years of service and average compensation. Plan
assets consist primarily of equity securities and included
160,000 shares of Circuit City Group Common Stock at
February 28, 2002 and 2001. Eligible employees of Circuit
City participate in the Company’s plan. Pension costs for these
employees have been allocated to the Circuit City Group based
on its proportionate share of the projected benefic obligation.
Company contributions allocated to the Circuit City Group
were $7,579,000 in fiscal 2002, $14,103,000 in fiscal 2001 and
$11,498,000 in fiscal 2000.

The following tables set forth the Circuit City Group’s share
of the pension plan’s financial status and amounts recognized in
the balance sheets as of February 28:

(Amounts in thousands) 2002 2001
Change in benefit obligation:

Benefit obligation at beginning of year.............. $147,912  $109,337
SEIVICE COST.viriiirrenritirieistererernererrerensasanesesees 14,124 12,617
TEHTELEST COSt.cvvviririinieeeeeieeeeeeeiesssresssissieeeanesaneins 11,033 8,690
Actuarial [0S ....oovvvvimeiviiic e 1,604 20,262
Benefits paid .......coceiencerceeirenicecceeneecinnenneeneens (5,543) (2,994)
Benefit obligation at end of year ..........ccccccvcnnee. $169,130  $147,912
Change in plan assets:

Fair value of plan assets at beginning of year..... $130,351  $129,638
Actual return on plan assets.....c.ocvvveeeiccirienneenns (7.356) (10,396)
Employer contributions .......cccooeviiiinenccriiens 7,579 14,103
Benefits paid .....cocovunrieineirereecrneene (5,543) (2,994)
Fair value of plan assets at end of year ............... $125,031 $130,351
Reconciliation of funded status:

Funded status.......ooveeevevieciiieeeceseee i $(44,098) $(17,561)
Unrecognized actuarial 10ss ...c.oveervveveerereereiencns 35,409 13,922
Unrecognized transitional asset................ s - (199)
Unrecognized prior service benefit......ceeeuc.e. (140) (281)
Net amount recognized $ (8,829) $ (4,119)
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The components of net pension expense were as follows:

Years Ended February 28 or 29

(Amounts in thousands) . 2002 2001 2000

SErVICE COST cvevvrnrirrirmrrerreriereseeeerennens $ 14,124 - $ 12,617 $13,428

INterest CoSt..ivvummimnnniireeeencsesrenne, 11,033 8,690 7,384

Expected return on plan assets.......... (12,527) (10,914) (8,919)
Amortization of prior service cost ... (141) (140) (132)
Amortization of transitional asset..... (199) (199) (199)

Recognized actuarial (gain) loss ....... (1) (274) 10

Net pension eXpense .........ouieiienes $12,289 $ 9,780 $11,572 d

Assumptions used in the accounting for the pension plan were:

Years Ended February 28 or 29
2002 2001 2000

Weighted average discount rate.............c...... 7.25%

7.50% 8.00%
Rate of increase in compensation levels........ 6.00% 6.00% 6.00%
Expected rate of return on plan assets........... 9.00% 9.00% 9.00%

The Company also has an unfunded nonqualified plan that
restores retirement benefits for certain senior executives who are
affected by Internal Revenue Code limitations on benefits provided
under the Company’s pension plan. The projected benefit obliga-
tion allocated to Circuit City under this plan was $16.4 million at
February 28, 2002, and $12.2 million at February 28, 2001.

8. LEASE COMMITMENTS
The Circuit Cicy Group conducts a substantial portion of its busi-
ness in leased premises. The Circuit City Group’s lease obligations
are based ‘upon contractual minimum rates.

Rental expense and sublease income for all operating leases
are summarized as follows:

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000

Minimum rentals .......ccocoooeeinens $328,877 $316,258  $299,534
Rentals based on sales volume....... 292 1,229 1,327
Sublease INCOME .....ovveeeriereerenne (17,842) (15,242) (16,425)
Net rental expense $311,327 $302,245  $284,436

The Circuit City Group computes rent based on a percentage
of sales volumes in excess of defined amounts in certain store
locations. Most of the Circuit City Group’s other leases are fixed-
dollar rental commitments, with many containing rent escala-
tions based on the Consumer Price Index. Most of the leases
provide that the Circuit City Group pay taxes, maintenance,
insurance and operating expenses applicable to the premises.




The initial term of most real property leases will expire
within the next 20 years; however, most of the leases have
options providing for renewal periods of five to 25 years at
terms similar to the initial terms.

Future minimum fixed lease obligations, excluding taxes,
insurance and other costs payable directly by the Circuit City
Group, as of February 28, 2002, were:

Operating Operating
(Amounts in thousands) Capital Lease Sublease
Fiscal Leases Commitments tncome
2003 .oeeriivereeie s $ 1,726 § 296,116 $ (17,8G8)
1,768 293,653 (15,656)
1,798 291,916 (13,601)
1,807 289,889 (11,925)
1,853 284,489 (9,439)
11,006 2,622,691 (33,374)
Total minimum lease
PAYIMENLS covvvorceneriesirseseiressnes 19,958 $4,078,754 $(101,863)
Less amounts representing
INEETEST voviveereereiverereereeesseesens (8,364)
Present value of net
minimum capital
lease payments [NOTE4] .......... $11,594

In fiscal 2002, the Company entered into sale-leaseback
transactions with unrelated parties on behalf of the Circuit
City Group ar an aggregate selling price of $48,500,000
($61,526,000 in fiscal 2001 and $24,295,000 in fiscal 2000).
Gains or losses on sale-leaseback transactions are deferred and
amortized over the term of the leases. Neither the Company
nor the Circuit City Group has continuing involvement under
sale-leaseback transactions.

Non-appliance-related lease termination costs were $25.8
million in fiscal 2002, of which $13.7 million was related to
current year relocations; $1.1 million in fiscal 2001; and $9.2
million in fiscal 2000.

9. SUPPLEMENTARY FINANCIAL STATEMENT INFORMATION
Advertising expense from continuing operations, which is
included in selling, general and administrative expenses

in the accompanying statements of earnings, amounted to
$362,026,000 (3.8 percent of net sales and operating revenues)
in fiscal 2002, $422,874,000 (4.0 percent of net sales and oper-
ating revenues) in fiscal 2001 and $390,144,000 (3.7 percent of
net sales and operating revenues) in fiscal 2000.

10. SECURITIZATIONS
Circuit City’s finance operation enters into securitization trans-
actions to finance its consumer revolving credit card receivables.

In accordance with the isolation provisions of SFAS No. 140,
special purpose subsidiaries were created in December 2001 for
the sole purpose of facilitating these securitization transactions.
Credir card receivables are sold to special purpose subsidiaries,
which, in turn, transfer these receivables to securitization master
trusts, Private-label credit card receivables are securitized
through one master trust and MasterCard and VISA credit card
(referred to as bankcard) receivables are securitized through a
separate master trust. Each master trust periodically issues secu-
rities backed by the receivables in that master trust. For trans-
fers of receivables that qualify as sales, Circuit City recognizes
gains or losses as a component of the finance operation’s profits,
which are recorded as reductions to selling, general and admin-
istrative expenses. In these securitizations, Circuit City’s finance
operation continues to service the securitized receivables for a
fee and the special purpose subsidiaries retain an undivided
interest in the transferred receivables and hold various subordi-
nated asset-backed securities that serve as credit enhancements
for the asset-backed securities held by outside investors. Neither
the private-label master trust agreement nor the bankcard mas-
ter trust agreement provides for recourse to the Company for
credit losses on the securitized receivables. Under certain of
these securitization programs, Circuit City must meet financial
covenants relating to minimum tangible net worth, minimum
delinquency rates and minimum coverage of rent and interest
expense. Circuit City was in compliance with these covenants at
February 28, 2002 and 2001.

The total principal amount of credit card receivables man-
aged was $2.85 billion at February 28, 2002, and $2.80 billion
at February 28, 2001. Of these totals, the principal amount of
receivables securitized was $2.80 billion at February 28, 2002,
and $2.75 billion at February 28, 2001, and the principal
amount of receivables held for sale was $49.2 million at the end
of fiscal 2002 and $45.1 million at the end of fiscal 2001. At
February 28, 2002, the unused capacity of the private label
variable funding program was $22.9 million and the unused
capacity of the bankcard variable funding program was $496.5
million. The aggregate amount of receivables that were 31 days
or more delinquent was $198.4 million at February 28, 2002,
and $192.3 million at February 28, 2001. The principal
amount of losses net of recoveries totaled $262.8 million for the
year ended February 28, 2002, and $229.9 million for the year
ended February 28, 2001.

Circuit City receives annual servicing fees approximating
2 percent of the outstanding principal balance of the credit card
recelvables and retains the rights to future cash flows available
after the investors in the asset-backed securities have received the
return for which they contracted. The servicing fees specified in
the credit card securitization agreements adequately compensate
the finance operation for servicing the securitized receivables.
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Accordingly, no servicing asset or liability has been recorded.
The table below summarizes certain cash flows received from
and paid to the securitization trusts:

Years Ended February 28

(Amounts in thousands) 2002 2001
Proceeds from new securitizations ................ $1,193,300 $1,092,500
Proceeds from collections reinvested

in previous credit card securitizations...... $1,591,085 $1,730,511
Servicing fees received ....coooiiiieiciccsnnnnns $ 51,777 $ 52,044
Other cash flows received on

retained INterests™......covvrvverrerareserereens $ 195,375 $ 173,775

*This amount represents cash flows received from retained interests by she transferor other
than servicing fees, including cash flows from interest-only strips and cash above the mini-
mum required level in cash collateral accounts.

When determining the fair value of retained interests,
Circuit City estimates future cash flows using managemenc’s
projections of key factors, such as finance charge income,
default rates, payment rates, forward interest rate curves and
discount rates appropriate for the type of asset and risk. Circuit
City employs a risk-based pricing strategy that increases the
stated annual percentage rate for accounts that have a higher
predicted risk of default. Accounts with a lower risk profile may
qualify for promotional financing.

Future finance income from securitized credit card receiv-
ables that exceeds the contractually specified investor returns
and servicing fees (interest-only strips) is carried at fair value,
amounted to $131.9 million at February 28, 2002 and $131.0
million at February 28, 2001, and is included in net accounts
receivable. Gains of $167.8 million on sales of credit card
receivables were recorded in fiscal 2002; gains of $176.2 million
on sales of credit card receivables were recorded in fiscal 2001.

The fair value of retained interests at February 28, 2002, was
$394.5 million, with a weighted-average life ranging from 0.2
years to 1.8 years. The following table shows the key economic
assumptions used in measuring the fair value of retained inter-
ests at February 28, 2002, and a sensitivity analysis showing the
hypothetical effect on the fair value of those interests when
there are unfavorable variations from the assumptions used. Key
economic assumptions at February 28, 2002, are not materially
different from assumptions used to measure the fair value of
retained interests at the time of securitization. These sensitivi-
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ties are hypothetical and should be used with caution. In this
table, the effect of a variation in a particular assumption on the
fair value of the retained interest is calculated without changing
any other assumption; in actual circumstances, changes in one
factor may result in changes in another, which might magnify
or counteract the sensitivities.

Assumptions
(Dollar amounts Used

Impact on Fair
Value of 10%

Impact on Fair
Value of 20%

in thousands) (Annual) Adverse Change  Adverse Change
Payment rate ......... 6.8%-10.4% $ 8,426 $15,629
Default rate ........... 7.9%-17.1% $23,315 $46,363
Discount rate......... 8.0%—-15.0% $ 2,742 $ 5,454

11. FINANCIAL DERIVATIVES

On behalf of Circuit City, the Company enters into interest
rate cap agreements to meet the requirements of the credit card
receivable securitization transactions. The total notional
amount of interest rate caps outstanding was $654.9 million at
February 28, 2002, and $839.4 million at February 28, 2001.
Purchased interest rate caps were included in net accounts
receivable and had a fair value of $2.4 million as of February
28,2002, and $6.5 million as of February 28, 2001. Written
interest rate caps were included in accounts payable and had a
fair value of $2.4 million as of February 28, 2002, and $6.5
million at February 28, 2001.

The market and credit risks associated with interest rate caps
are similar to those relating to other types of financial instru-
ments. Market risk is the exposure created by potential fluctua-
tions in interest rates and is directly related to the product type,
agreement terms and transaction volume. The Company has
entered into offsetting interest rate cap positions and, therefore,
does not anticipate significant market risk arising from interest
rate caps. Credit risk is the exposure to nonperformance of
another party to an agreement. The Company mitigates credit
risk by dealing with highly rated bank counterparties.

12. CONTINGENT LIABILITIES

In the normal course of business, Circuit City is involved in
various legal proceedings. Based upon the evaluation of the
information presently available, management believes that the
ultimate resolution of any such proceedings will not have a
material adverse effect on the Circuit City Group’s financial
position, liquidity or results of operations.




TABLE 3

Total Fiscal 2001 Fiscal 2002 Fiscal 2002

Original Payments Liability at Adjustments Payments Liability at

Exit Cost or February 28, to Exit Cost or February 28,
(Amounts in millions) Accrual Write-Downs 2001 Accrual Write-Downs 2002
Lease termination Costs ........ceeveeererereerenes $17.8 $ 1.8 $16.0 $10.0 $6.3 $19.7
Fixed asset write-downs, net...oovevevervevenene. 5.0 5.0 - - - -
Employee termination benefits.................. 4.4 2.2 2.2 - 2.2 -
OUhEr oo 2.8 2.8 - - - -
Appliance exit COSTS .....oovrvrriniiniircninions $30.0 $11.8 $18.2 $10.0 $8.5 $19.7

13, APPLIANCE EXIT COSTS

On July 25, 2000, the Company announced plans to exit the
major appliance category and expand its selection of key con-
sumer electronics and home office products in all Circuit Ciey
Superstores. A product profitability analysis had indicated that
the appliance category produced below-average profits. This
analysis, combined with declining appliance sales, expected
increases in appliance competition and the Company’s profit
expectations for the consumer electronics and home office cate-
gories led to the decision to exit the major appliance category.
The Company maintains control over Circuit City’s in-home
major appliance repair business, although repairs are subcon-
tracted to an unrelated third party.

To exit the appliance business, the Company closed eight
distribution centers and eight service centers. The majority of
these closed properties are leased. While the Company has
entered into contracts to sublease some of these properties, it
continues the process of marketing the remaining properties to
be subleased.

Approximately 910 employees were terminated as a result of
the exit from the appliance business. These reductions mainly
were in the service, distribution and merchandising functions.
Because severance was paid to employees on a biweekly sched-
ule based on years of service, cash payments lagged job elimina-
tions. Certain fixed assets were written down in connection
with the exit from the appliance business, including appliance
build-to-order kiosks in stores and non-salvageable fixed assets
and leasehold improvements at the closed locations.

In the second quarter of fiscal 2001, the Company recorded
appliance exit costs of $30.0 million. In the fourth quarter of fis-
cal 2002, the Company recorded additional lease termination
costs of $10.0 million to reflect the current rental market for
these leased properties. These expenses are reported separately on
the fiscal 2002 and 2001 statements of earnings. The appliance

exit cost liability is included in the accrued expenses and other
current liabilities line item on the Group balance sheet. The
appliance exit cost accrual activity is presented in Table 3.

14, DISCONTINUED OPERATIONS

On June 16, 1999, Digital Video Express announced that it
would cease marketing the Divx home video system and dis-
continue operations. Discontinued operations have been segre-
gated on the consolidated statements of cash flows; however,
Divx is not segregated on the consolidated balance sheets.

For fiscal 2002 and 2001, the discontinued Divx operations
had no impact on the net earnings of Circuit City Stores, Inc.
In fiscal 2000, the loss from the discontinued Divx operations
totaled $16.2 million after an income tax benefit of $9.9 mil-
lion and the loss on the disposal of the Divx business totaled
$114.0 million after an income tax benefit of $69.9 million.
The loss on the disposal included a provision for operating
losses to be incurred during the phase-out period. It also
included provisions for commitments under licensing agree-
ments with motion picture distributors, the write-down of
assets to net realizable value, lease termination costs, employee
severance and benefit costs and other contractual commitments.

As of February 28, 2002, entities comprising the Divx opera-
tions have been dissolved and the related net liabilities have been
assumed by the Company. Net liabilities reflected in the accom-
panying Group balance sheets as of February 28 were as follows:

(Amounts in thousands) 2002 2001
CUITEIT ASSETS.curaurrererirrseesersesenraeseesesesennaes $ - $ 8
Other assets.... - 324
Current liabilities (18,457) (27,522)
Other liabilities ...oovvvveeciieriececeii e - (14,082)
Net liabilities of discontinued operations...... $(18,457) $(41,272)
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15. RECENT ACCOUNTING PRONOUNCEMENTS

In July 2000, the Financial Accounting Standards Board issued
Emerging Issues Task Force Issue No. 00-14, “Accounting for
Certain Sales Incentives,” which is effective for fiscal quarters
beginning after December 15, 2001. EITF No. 00-14 provides
that sales incentives, such as mail-in rebates, offered to customers
should be classified as a reduction of revenue. The Company
offers certain mail-in rebates thar are currently recorded in cost of
sales, buying and warehousing. However, in the first quarter of fis-
cal 2003, the Company expects to reclassify these rebate expenses
from cost of sales, buying and warehousing to net sales and oper-
ating revenues to be in compliance with EITF No. 00-14. On a
pro forma basis, this reclassification would have increased the fiscal
2002 Circuit City Group gross profit margin by 18 basis points
and the expense ratio by 17 basis points. For fiscal 2001, the
reclassification would have increased the gross profit margin by

29 basis points and the expense ratio by 27 basis points. The
Company does not expect the adoption of EITF No. 00-14 to
have a material impact on the Group’s financial position, results
of operations or cash flows.

In August 2001, the FASB issued SFAS No. 143, “Account-
ing For Asset Retirement Obligations.” This statement addresses
financial accounting and reporting for obligations associated
with the retirement of tangible long-lived assets and the associ-
ated asset retirement costs. It applies to legal obligations asso-
ciated with the retirement of long-lived assets that result from
the acquisition, construction, development and/or the normal
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operation of a long-lived asset, except for certain obligations of
lessees. This standard requires entities to record the fair value of
a liability for an asset retirement obligation in the period
incurred. SFAS No. 143 is effective for fiscal years beginning
after June 15, 2002. The Company has not yet determined the
impact, if any, of adopting this standard.

In August 2001, the FASB issued SFAS No. 144, “Account-
ing for the Impairment or Disposal of Long-Lived Assets,”
which supersedes both SFAS No. 121, “Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to
Be Disposed Of,” and the accounting and reporting provisions
of APB Opinion No. 30, “Reporting the Results of Operations-
Reporting the Effects of Disposal of a Segment of a Business,
and Extraordinary, Unusual and Infrequently Occurring Events
and Transactions,” related to the disposal of a segment of a
business (as previously defined in that Opinion). SFAS No. 144
retains the fundamental provisions in SFAS No. 121 for recog-
nizing and measuring impairment losses on long-lived assets
held for use and long-lived assets to be disposed of by sale,
while also resolving significant implementation issues associated
with SFAS No. 121. The Company is required to adopt SFAS
No. 144 no later than the fiscal year beginning after December
15, 2001, and plans to adopt the provisions in the first quarter
of fiscal 2003. The Company does not expect the adoption of
SFAS No. 144 to have a material impact on the Group’s finan-

cial position, results of operations or cash flows.




16. QUARTERLY FINANCIAL DATA (UNAUDITED)

First Quarter Second Quarter Third Quarter Fourth Quarter Year
(Amounts in thousands) 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001
Net sales and OpErating IEVENUES ......rcvvenne. $1,881,654 $2,449,110 $2,036,552 $2,506,220  $2,279,908 $2,325,576 $3,391,689 $3,177,131  $9,589,803 $10,458,037
Gross profit $ 462,393 $ 597,800 $ 496,544 $ 582916 $ 551,151 $ 510449 $ 817,884 $ 774,398 $2,327,972 $ 2,465,563
Earnings (loss) before income attributed to
the reserved CarMax Group shares....... $ (9605 8 46714 § (12541) § 43,196 $§ 9,245 $ (70,055) $ 140,894 $ 95383 $ 127,993 $ 115238
Net earnings (H08S) vevenerrerrerinrese e § 10,135 $ 57,023 § 6822 % 55341 $§ 21,134 $ (64,407) $ 152,708 $ 101,190 $ 190,799 $ 149,247

INDEPENDENT AUDITORS' REPORT

The Board of Directors and Stockholders of Circuit City Stores, Inc.:

‘We have audited the accompanying balance sheets of the
Circuit City Group (as defined in Note 1) as of February 28,
2002 and 2001, and the related statements of earnings, group
equity and cash flows for each of the fiscal years in the three-
year period ended February 28, 2002. These financial state-
ments are the responsibility of Circuit City Stores, Inc.’s
management. Our responsibility is to express an opinion on
these financial sratements based on our audits.

We conducted our audits in accordance with auditing stan-
dards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain
reasonable assurance abour whether the financial statements are
free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by
management, as well as evaluating the overall financial state-
ment presentation. We believe that our audits provide a reason-
able basis for our opinion.

As more fully discussed in Note 1, the financial statements of
the Circuit City Group should be read in conjunction with the
consolidated financial statements of Circuit City Stores, Inc. and
subsidiaries and the financial statements of the CarMax Group.

The Circuit City Group has accounted for its interest in the
CarMax Group in a manner similar to the equity method of
accounting. Accounting principles generally accepted in the
United States of America require that che CarMax Group be
consolidated with the Circuit City Group.

In our opinion, except for the effects of not consolidating
the Circuit City Group and the CarMax Group as discussed in
the preceding paragraph, the financial statements referred to
above present fairly, in all material respects, the financial posi-
tion of the Circuit City Group as of February 28, 2002 and
2001, and the results of its operations and its cash flows for
each of the fiscal years in the three-year period ended February 28,
2002, in conformity with accounting principles generally
accepted in the United States of America.

KPre P

KPMG LLP
Richmond, Virginia
April 2, 2602

77 CIRCUIT CITY STORES, INC. ANNUAL REPORT 2002




| CARMAX GROUP MANAGEMENT'S DISCUSSION AND

ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

The common stock of Circuit City Stores, Inc. consists of two
common stock series that are intended to reflect the performance
of the Company’s two businesses. The CarMax Group Common
Stock is intended to reflect the performance of the CarMax
stores and related operations. The Circuit City Group Common
Stock is intended to reflect the performance of the Circuit City
stores and related operations and the shares of CarMax Group
Common Stock reserved for the Circuit City Group or for
issuance to holders of Circuit City Group Common Stock. The
reserved CarMax Group shares are not outstanding CarMax
Group Common Stock.

Excluding shares reserved for CarMax employee stock incen-
tive plans, the reserved CarMax Group shares represented 64.1
percent of the total outstanding and reserved shates of CarMax
Group Common Stock at February 28, 2002; 74.6 percent at
February 28, 2001; and 74.7 percent at February 29, 2000. The
reserved CarMax Group shares at February 28, 2002, reflect the
effect of che public offering of CarMax Group Common Stock
completed during the second quarter of fiscal 2002. Refer to
the “Net Earnings” section below for further discussion of the
public offering.

On February 22, 2002, Circuit City Stores, Inc. announced
that its board of directors had authorized management to initi-
ate a process that would separate the CarMax auto superstore
business from the Circuit City consumer electronics business
through a tax-free transaction in which CarMax, Inc., presently
a wholly owned subsidiary of Circuit City Stores, Inc., would
become an independent, separately traded public company.
CarMayx, Inc. holds substantially all of the businesses, assets
and liabilities of the CarMax Group. The separation plan calls
for Circuit City Stores, Inc. to redeem all outstanding shares of
CarMax Group Common Stock in exchange for shares of com-
mon stock of CarMax, Inc. Simultaneously, shares of CarMax,
Inc. common stock, representing the shares of CarMax Group
Common Stock reserved for the holders of Circuit City Group
Common Stock, would be distributed as a tax-free dividend o
the holders of Circuit City Group Common Stock.

In the proposed separation, the holders of CarMax Group
Common Stock would receive one share of CarMax, Inc. com-
mon stock for each share of stock redeemed by the Company.
We anticipate that the holders of Circuit City Group Common
Stock would receive a fraction of a share of CarMax, Inc. com-
mon stock for each share of Circuit City Group Common
Stock they hold. The exact fraction would be determined on
the record date for the distribution. The separation is expected
to be completed by late summer, subject to shareholder approval
and final approval from the board of directors. CarMax, Inc.
has filed a registration statement regarding this transaction with
the Securities and Exchange Commission. This registracion
statement contains pro forma financial information that is
intended to reflect the potential eftects of the separation of the
two businesses.

Holders of CarMax Group Common Stock and holders of
Circuit City Group Common Stock are shareholders of the
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Company and as such are subject to all of the risks associated
with an investment in the Company and all of its businesses,
assets and liabilities. The results of operations or financial con-
dition of one Group could affect the results of operations or
financial condition of the other Group. The discussion and
analysis for the CarMax Group presented below should be read
in conjunction with the discussion and analysis presented for
Circuit City Stores, Inc. and for the Circuit City Group and in
conjunction with all the Company’s SEC filings.

CRITICAL ACCOUNTING POLICIES

In Management’s Discussion and Analysis, we discuss the
results of operations and financial condition as reflected in the
CarMax Group financial statements. Preparation of financial
statements requires us to make estimates and assumptions
affecting the reported amounts of assets, liabilities, revenues and
expenses and the disclosures of contingent assets and liabilities.
We use our historical experience and other relevant factors
when developing our estimates and assumptions. We continu-
ally evaluate these estimates and assumptions. Note 2 to the
Group financial statements includes a discussion of our signifi-
cant accounting policies. The accounting policy discussed
below is one we consider critical to an understanding of the
Group financial statements because its application places the
most significant demands on our judgment. Our financial
results might have been different if different assumptions had
been used or other conditions had prevailed.

Calculation of the Value of Retained Interests in

Securitization Transactions

CarMax securitizes automobile loan receivables. The fair value
of retained interests from securitization activities is based on the
present value of expected future cash flows. The present value is
determined by using managements projections of key factors,
such as finance charge income, default races, payment rates and
discount rates appropriate for the type of asset and risk. These
projections are derived from historical experience, projected
economic trends and anticipated interest rates. Adjustments to
one or more of these projections may have a material impact on
the fair value of the retained interests. These projections may be
affected by external factors, such as changes in the behavior pat-
terns of our customers, changes in the strength of the economy
and developments in the interest rate markets. Note 2(A) to the
Group financial statements includes a discussion of our
accounting policies related to securitizations. Note 10 to the
Group financial statements includes a discussion of our auto-
mobile loan securitizations.

RESULTS OF OPERATIONS

Net Sales and Operating Revenues

Total sales for the CarMax Group increased 28 percent in fiscal
2002 to $3.20 billion. In fiscal 2001, tortal sales increased 24
percent to $2.50 billion from $2.01 billion in fiscal 2000.




PERCENT SALES CHANGE FROM PRIOR YEAR

Fiscal Total Comparable
28% 28 %
24% 17 %
37% 2%
68% (2)%
71% 6 %
COMPARABLE STORE SALES CHANGE
Fiscal 2002 2001 2000
Vehicle dollars:
Used vehicles ... 30% 19% 4%
24% 9% 50 %
28% 17% 2%
24% 13% (8)%
21% 9% 49 %
23% 12% 4)%
AVERAGE RETAIL SELLING PRICES
Fiscal 2002 2001 2000
Used vehicles..o.uioieeeoeeeeaeeeennne. $15,100 $14,400 $13,700
New vehicles ....oooviiviiiiiieiieenee $23,100 $22,600 $22,500
Blended average......cccoovcvinciinninnnae $16,200 $15,500 $14,900
VEHICLE SALES MIX
Fiscal 2002 2001 2000
Vehicle dollars:
Used vehicles .o.oviiviirivieiriennenn, 82% 81% 79%
New vehicles....ooovvverevrvrereerenns 18 19 21
Total oo 100% 100% 100%
Vehicle units:
Used vehicles .......c.ooevvvevvvnnnnn, 87% 87% 86%
New vehicles 13 13 14
g F 100% 100% 100%

The fiscal 2002 total sales growth primarily resulted from a 28
percent increase in the comparable store vehicle dollar sales of the
CarMax business. We opened two CarMax used-car superstores in
fiscal 2002 during the last month of the fiscal year, and so they
were not significant contributors to total sales growth in fiscal
2002. The growth in comparable store vehicle dollar sales reflects
increased store traffic that, combined with better in-store execu-
tion, resulted in comparable store unit sales growth for both used
and new cars. We believe that the higher traffic levels were driven
by the effectiveness of our marketing programs, CarMax.com and
word-of-mouth customer referrals. In addition, traffic was bol-
stered in October, November and December by cross-shopping
from zero-percent financing incentive programs introduced by
new-car manufacturers to counteract an industry-wide slowdown
in new-car sales. New-car manufacturers returned to more conven-
tional sales and financing incentives in January 2002. Increased
average retail prices resulting from a higher mix of later-model
used cars, luxury vehicles and sport utility vehicles and higher new-
car average retail prices also contributed to the sales growth.

In late February 2002, CarMax opened one standard-sized
used-car superstore and one satellite used-car superstore. During

fiscal 2002, CarMax also relinquished the franchise rights for
one stand-alone new-car franchise and one new-car franchise
that had been integrated with a used-car superstore and sold one
new-car stand-alone franchise and one new-car franchise that
had been integrated with a used-car superstore. Although new-
car stores that are integrated or co-located with used-car super-
stores have performed at or above our expectations, the three
remaining stand-alone new-car stores are still performing below
our expectations. We intend to integrate or co-locate these
stores with used-car superstores. We expect this integration or
co-location to occur within the next fiscal year for the store
located in Orlando, Fla., and we expect to co-locate the two
remaining new-car stores, which are in Los Angeles, Calif,,
with one used-car superstore within the next two fiscal years.
The fiscal 2001 cotal sales increase reflects a 17 percent
increase in the comparable store vehicle dollar sales of the
CarMax business, driven by higher-than-anticipated used-car
sales, and the net addition of two used-car superstores, two
prototype satellite stores and six new-car franchises since the end
of fiscal 1999. The new stores and four of the franchises moved
into the comparable store sales base throughout fiscal 2001. In
fiscal 2001, CarMax also added two new-car franchises, integrat-
ing them with existing used-car superstores. We believe CarMax’s
fiscal 2001 sales performance primarily reflects the improved exe-
cution of the CarMax offer at individual stores, increased con-
sumer awareness and use of CarMax.com and the exit of
CarMaxs primary used-car superstore competitor late in fiscal
2000. We believe this competitor’s exit from five multi-store mat-
kets helped eliminate consumer confusion over the two offers.
CarMax’s used-car comparable store vehicle dollar and unit sales
growth has remained strong in all these CarMax markets since
this competitor’s exit from the used-car superstore business.
Geographic expansion of CarMax used-car superstores and
the addition of new-car franchises generated the toral sales
growth in the first half of fiscal 2000 and, along with compara-
ble store sales growth for the last two quarters and for the fiscal
year, contributed to total sales growth for the full year. During
fiscal 2000, we opened two CarMax used-car superstores, two
prototype satellite used-car superstores, five stand-alone new-car
stores and one new-car franchise that was integrated with a
used-car superstore. CarMax also converted one existing store
into a satellite operation and relocated one new-car franchise
next to a used-car superstore. In the second half of fiscal 2000,
CarMax limited its geographic expansion to focus on building
sales and profitability in existing markets.

RETAIL UNITS

Retail Units at Year-End
Fiscal 2002 2001 2000
Mega superstores V.......eiivininiinniciccccnenenns 13 13 13
Standard superstores @ ........... .17 16 16
Prototype satellite superstores.......cccceverrrcnrivnine 5 4 4
Co-located new-car stores® .......ovvevveveveerienseennnns 2
Stand-alone New-car SOIes .uvmininrirerereireiseirennas 3 5 5
TOtal cueiecceieeee e e aen 40 40 40

(1) Formerly “C” and "B” stores; 70,000 to 100,000 square feet.
(2) Formerly ‘A" stores; 40,000 ro 60,000 square feet.
(3) Formerly included as “A” and “C” stores.
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NEW-CAR FRANCRISES
New-Car Franchises

: at Year-End
Fiscal 2002 2001 2000
Integrated/co-located new-car franchises............... 15 17 15
Stand-alone new-car franchises.....oocrvrvererinrceciecnne 3 5 5
Totalaiiveeiceicree e e 18 22 20

CarMax sells extended warranties on behalf of unrelated third
parties who are the primary obligors. Under these third-party
warranty programs, we have no contractual liability to the cus-
tomer. Extended warranty revenue, which is reported in total
sales, was 1.7 percent of total sales in fiscal 2002, 1.8 percent in
fiscal 2001 and 1.6 percent in fiscal 2000. Used cars achieve a
higher warranty penetration rate than new cars.

IMPACT OF INFLATION, Inflation has not been a significant con-
tributor to results. For the CarMax business, profitability is
based on achieving specific gross profit dollars per vehicle rather
than on average retail prices. Because the wholesale marker gen-
erally adjusts to reflect retail price trends, we believe that if the
stores meet inventory turn objectives, then changes in average
retail prices will have only a short-term impact on the gross
margin and thus profitabilicy.

Cost of Sales

The gross profit margin was 12.6 percent in fiscal 2002, 13.2
percent in fiscal 2001 and 11.9 percent in fiscal 2000. Although
we achieved our specific gross profit dollar targets per vehicle,
increased average retail prices resulting from a higher mix of
later-model used cars, luxury vehicles and sport utility vehicles
generated the decline in gross profit as a percentage of sales in
fiscal 2002. Used-car gross profit dollars are similar across
makes and models. Consequently, the gross profit on a higher-
priced used car is a lower percentage of the rerail selling price
than on a more modestly priced car. In fiscal 2001, the increase
in used-car sales as a percentage of our total sales mix and
strong inventory management throughour the year, especially
during the second half when the model-year transition occurs
in the new-car industry, contributed to a higher gross margin.

Selling, General and Administrative Expenses

Selling, general and administrative expenses were 7.9 percent
of sales in fiscal 2002, 9.8 percent in fiscal 2001 and 11.3
percent in fiscal 2000. Profits generated by the CarMax
finance operation, fees received for arranging customer auto-
mobile financing through third parties and interest income
are recorded as reductions to selling, general and administra-
tive expenses. ‘

The improvement in the fiscal 2002 expense ratio reflects
significant expense leverage generated by strong comparable
store sales growth and continued expense management, particu-
larly of non-store expenses, the benefit of which more than offset
higher second half expenses related to renewed geographic
expansion. In addition, a lower cost of funds increased yield
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spreads and contributed to higher profits from the finance oper-
ation in fiscal 2002. The decline in the fiscal 2001 expense ratio
reflects leverage from strong comparable store sales growth,
more efficient advertising expenditures and overall improve-
ments in store productivity, including those achieved through
the hub-and-satellite operating strategy that we adopted in
multi-store markets. Advertising expense was 1.5 percent of
sales in fiscal 2002, 1.8 percent in fiscal 2001 and 2.4 percent
in fiscal 2000,

In fiscal 2001, the improvement in the expense ratio was
partly offset by an $8.7 million write-off of goodwill associated
with two underperforming stand-alone new-car franchises.
Excluding these costs, the fiscal 2001 expense ratio would have
been 9.4 percent. The fiscal 2000 expense ratio reflects $4.8
million in charges related to lease termination costs on undevel-
oped property and a write-down of assets associated with excess
property for sale. Excluding these costs, the fiscal 2000 expense
ratio would have been 11.1 percent.

Interest Expense

Interest expense was 0.2 percent of sales in fiscal 2002 and 0.5
percent in both fiscal 2001 and fiscal 2000. In fiscal 2002,
interest expense primarily was incurred on allocated debt used
to fund new store growth and working capital, including inven-
tory. In fiscal 2001 and 2000, interest expense primarily was
incurred on allocated debt used to fund working capital,
including inventory, and franchise acquisitions. The fiscal 2002
decline in the interest expense ratio reflects a reduction in allo-
cated debt levels and lower interest rates. The reduction in allo-
cated debt reflects a decline in total debrt of the Company
during fiscal 2002. Refer to the “Financing Activities” section
below for further information on changes in debt.

Earnings Before Income Taxes

Earnings before income taxes were $146.5 million in fiscal
2002, compared with $73.5 million in fiscal 2001 and $1.8
million in fiscal 2000. Excluding the write-off of goodwill,
earnings before income taxes would have been $82.2 million in
fiscal 2001. Excluding lease termination costs and the write-
down of assets, earnings before income taxes would have been

$6.6 million in fiscal 2000.

Income Taxes
The effective income tax rate was 38.0 percent in fiscal 2002,
fiscal 2001 and fiscal 2000.

Net Earnings

Net earnings were $90.8 million in fiscal 2002, $45.6 million
in fiscal 2001 and $1.1 million in fiscal 2000. Excluding the
write-off of goodwill, net earnings would have been $51.0 mil-
lion in fiscal 2001. Excluding lease termination costs and the
write-down of assets, net earnings would have been $4.1 mil-
lion in fiscal 2000. Net earnings attributed to the outstanding
CarMax Group Common Stock were $28.0 million in fiscal
2002, $11.6 million in fiscal 2001 and $256,000 in fiscal 2000.




In a public offering complered during the second quarter of
fiscal 2002, the Company sold 9,516,800 shares of CarMax
Group Common Stock that previously had been reserved for
the Circuit City Group or for issuance to holders of Circuit
City Group Common Stock. With the impact of the offering,
69.2 percent of the CarMax Group’s earnings were attributed to
the Circuit City Group’s reserved CarMax Group shares in fiscal
2002. In fiscal 2001, 74.6 percent of the CarMax Group’s earn-
ings were attributed to the Circuit City Group’s reserved
CarMax Group shares, and in fiscal 2000, 77.1 percent of the
CarMax Group’s earnings were attributed to the Circuit City
Group’s reserved CarMax Group shares. The net proceeds of
$139.5 million from the offering were allocated to the Circuit
City Group to be used for general purposes of the Circuit City
business, including remodeling of Circuit City Superstores.

Operations Outlook

Over the past two years, CarMax has demonstrated that its con-
sumer offer and business model can produce strong sales and
earnings growth. Given its solid financial performance, we
believe CarMax is able to support its growth independently.

In fiscal 2003, CarMax’s geographic expansion will continue
to focus on entries into mid-sized markets and satellite store
opportunities in existing markets. We have identified more than
30 additional markets that could support a standard superstore,
the principal CarMax store size going forward. We also believe
that we can add approximately 10 satellite stores in our existing
markets. In fiscal 2003, CarMax plans to open four to six
stores, approximately one half of which are expected to be satel-
lice stores.

- We believe comparable store used-car unit sales growth,

which drives our profitability, will be in the low- to mid-teens
in the first half of fiscal 2003, moderating to high-single to
low-double digits in the second half. Fiscal 2003 will be a year
of transition for CarMax as it ramps up its growth pace. Addi-
tional growth-related costs such as training, recruiting and
employee relocation for our new stores will moderate earnings
growth. In addition, we anticipate a reduction in yield spreads
from the CarMax finance operation as interest rates rise above
the low levels experienced in fiscal 2002. Our earnings expecta-
tions for CarMax also include preliminary estimates of
expenses expected to be incurred in the second half of fiscal
2003 if the planned separation is approved. We expect the
expense leverage improvement achieved from total and compa-
rable store sales growth to be substantially offset by these three
factors. Refer to the “Circuit City Stores, Inc. Management’s
Discussion and Analysis of Results of Operations and Financial
Condition” for the estimated contribution of the CarMax busi-
ness earnings attributed to the outstanding CarMax Group
Common Stock in fiscal 2003.

We plan to open six to eight stores per year in fiscal 2004
through fiscal 2006, including openings in mid-sized markets
and satellite stores in existing markets.

RECENT ACCOUNTING PRONOQUNCEMENTS

Refer to the “Circuit City Stores, Inc. Management’s Discussion
and Analysis of Results of Operations and Financial Condition”
for a review of recent accounting pronouncements.

FINANCIAL CONDITION
Liquidity and Capital Resocurces

CASH FLOW HIGHLIGHTS
Years Ended February 28 or 29

(Amounts in millions) 2002 2001 2000
Net €arnings ....ccoooeeviiieien i $ 90.8 $456 $ 1.1
Depreciation and amortization............e.evne.. $ 163 $18.1 $15.2
Provision for deferred income taxes ............... $ 32 $ 88 §$ 1.2
Cash used for working capital, net................. $ (71.0) $(63.7) $(49.0)
Cash provided by (used in)

operating activities .......ovververerienisennnns $ 426 $18.0 $(23.6
Purchases of property and equipment............ $ (41.4) $(10.8) $(45.4)
Proceeds from sales of property

and equipment, Net........ccovovvicvicrininns $ 99.0 $155 $253
Net {(decrease) increase in allocated

short-term and long-term debr................ $(103.7) $(22.2) % 68.8

CASH PROVIDED BY OR USED IN OPERATIONS, CarMax generated
net cash from operating activities of $42.6 million in fiscal 2002
and $18.0 million in fiscal 2001. Net cash used in operating
activities was $23.6 million in fiscal 2000. The fiscal 2002
improvement primarily resulted from a $45.2 million increase in
net earnings, partly offset by an increase in accounts receivable,
which resulted from increased sales generating increased auto-
mobile loans and increased yield spreads from the finance opera-
tion. The fiscal 2001 increase reflects a $44.4 million increase in
net earnings, partly offset by an increase in working capital.

INVESTING ACTIVITIES. Net cash provided by investing activities
was $57.5 million in fiscal 2002 and $3.3 million in fiscal
2001. Net cash used in investing activities was $54.9 million in
fiscal 2000. CarMax’s capital expenditures were $41.4 million
in fiscal 2002, $10.8 million in fiscal 2001 and $45.4 million in
fiscal 2000. Fiscal 2002 capital expenditures included spending
for the construction of two standard-sized used-car superstores,
one of which opened during the first quarter of fiscal 2003, and
one satellite used-car superstore. In fiscal 2001, capital expendi-
tures were related to equipment purchases. Fiscal 2000 capiral
expenditures included spending for the construction of four
used-car superstores.

Capital expenditures have been funded primarily through
sale-leaseback transactions, allocated short- and long-term debt
and internally generated funds. Net proceeds from sales of
property and equipment, including sale-leasebacks, totaled
$99.0 million in fiscal 2002, $15.5 million in fiscal 2001 and
$25.3 million in fiscal 2000. In August 2001, CarMax entered
into a sale-leaseback transaction covering nine superstore prop-
erties for an aggregate sale price of $102.4 million. This trans-
action, which represented the first sale-leaseback entered into
by CarMax without a Circuit City Stores, Inc. guarantee, was
structured at competitive rates with an initial lease term of 15
years and two 10-year renewal options.
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In fiscal 2003, we anticipate capital expenditures for the
CarMax business of approximately $175 million. Planned
expenditures primarily relate to new store construction, includ-
ing furniture, fixtures and equipment and land purchases, and
leasehold improvements to existing properties. CarMax expects
to open four to six stores during fiscal 2003, approximately one
half of which will be satellite stores, and, assuming the business
continues to meet our expectations, 22 to 30 stores over the fol-
lowing four years. We expect the initial cash investment per store
to be in the range of $20 million to $27 million for a standard
superstore and $10 million to $15 million for a satellite store. If
CarMax takes full advantage of building and land sale-lease-
backs, then we expect the net cash used to fund a new store will
be $8 million to $12 million for a standard superstore and $5
million to $7 million for a satellite superstore. As a new store
matures, sales financed through CarMax’s finance operation will
require additional use of capital in the form of a seller’s interest in
the receivables or reserves. For a standard used-car superstore, we
would expect the cash investment for the seller’s interest to range
from $0.8 million to $1.5 million at the end of the first year of
operation, growing to $2.2 million to $3.4 million after five years
of operation.

We expect that proceeds from an anticipated credit agreement
secured by vehicle inventory, sale-leaseback transactions and cash
generated by operations will be sufficient to fund capital expendi-
tures of the CarMax business for the foreseeable future.

FINANCING ACTIVITIES. Most financial activities, including the
investment of surplus cash and the issuance and repayment of
short-term and long-term debt, are managed by the Company
on a centralized basis. Allocated debt of the CarMax Group con-
sists of (1) Company debt, if any, that has been allocated in its
entirety to the CarMax Group and (2) a portion of the
Company’s debt that is allocated between the Groups. This
pooled debt bears interest at a rate based on the average pooled
debt balance. Expenses related to increases in pooled debr are
reflected in the weighted average interest rate of the pooled debt.

In December 2001, CarMax entered into an $8.5 million
secured promissory note in conjunction with the purchase of land
for new store construction. This note, which is payable in August
2002, was included in short-term debr as of February 28, 2002.

As scheduled, the Company used existing working capital to
repay a $130 million term loan in fiscal 2002 and a $175 mil-
lion term loan in fiscal 2001. At February 28, 2002, a $100 mil-
lion outstanding term loan due in July 2002 was classified as a
current liability. Although the Company has the ability to refi-
nance this debt, we intend to repay it using existing working
capital. Payment of corporate pooled debt does not necessarily
result in a reduction of the CarMax Group allocated debt.

At February 28, 2002, the Company allocated cash of $3.3
million and debt of $88.4 million to the CarMax Group.
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Circuit City Stores maintains a $150 million unsecured revolv-
ing credir facility that expires on August 31, 2002. The
Company does not anticipate renewing this facility. The
Company also maintains $195 million in commirted seasonal
lines of credit that are renewed annually with various banks. At
February 28, 2002, total balances of $1.8 million were out-
standing under these facilities.

We anticipate that during the first quarter of fiscal 2003,
CarMax will enter into a multi-year, $200 million credic agree-
ment secured by vehicle inventory. We anticipate that some of the
proceeds from the agreement will be used for the repayment of
allocated debt; the payment on the separation date of a one-time
special dividend to Circuit City Stores, Inc., currently estimated to
be between $25 million and $35 million; the payment of transac-
tion expenses incurred in connection with the separation; and
general corporate purposes. Refer to “Contractual Obligations” for
further discussion of the special dividend payment.

Receivables generated by the CarMax finance operation are
funded through securitization transactions in which the finance
operation sells its receivables while retaining servicing rights.
These securitization transactions provide an efficient and eco-
nomical means of funding automobile loan receivables. For
transfers of receivables that qualify as sales under Statement of
Financial Accounting Standards No. 140, “Accounting for
Transfers and Servicing of Financial Assets and Extinguishments
of Liabilities,” we recognize gains and losses as a component of
the profits of CarMax’s finance operation.

On a monthly basis, CarMax’s finance operation sells its
automobile loan receivables to a special purpose subsidiary,
which, in turn, transfers the receivables to a group of third-
party investors. The investors sell commercial paper backed by
the transferred receivables, and the proceeds are distributed
through the special purpose subsidiary to CarMax’s finance
operation. The special purpose subsidiary retains a subordinated
interest in the transferred receivables. CarMax’s finance opera-
tion continues to service the transferred receivables for a fee.
The investors are generally entitled to receive monthly interest
payments and have committed to acquire additional undivided
interests in the transferred receivables up to a stated amount
through June 27, 2002. We expect that the commitment termi-
nation date will be extended. If certain events were to occur, the
commitment to acquire additional undivided interests would
terminate and the investors would begin to receive monthly
principal payments until paid in full. At February 28, 2002, the
unused capacity of this program was $211.0 million.

CarMax’s finance operation periodically refinances its auto-
mobile loan receivables through the public issuance of asset-
backed securities. The finance operation sells the receivables to
be refinanced to a special purpose subsidiary, which, in turn,




transfers the purchased receivables to a securitization trust. The
securitization trust then issues asset-backed securities secured by
the transferred receivables in public offerings, and the proceeds
are distributed through the special purpose subsidiary to
CarMax’s finance operation. CarMax continues to service the
transferred receivables for a fee. Asset-backed securities were
issued totaling $644.0 million in October 1999, $655.4 million
in January 2001 and $641.7 million in November 2001.

At February 28, 2002, the aggregate principal amount of
securitized automobile loan receivables totaled $1.54 billion. At
February 28, 2002, there were no provisions providing recourse
to the Company for credit losses on the securitized automobile
loan receivables. CarMax anticipates that it will be able to
expand or enter into new securitization arrangements to meet
the future needs of the automobile loan finance operation.

CONTRACTUAL OBLIGATIONS(

2t03 4toS5 After5

(Amounts in millions) Total 1Year Years Years Years

Allocated contractual

obligations:

Long-term debt.....ccocuuncene. $786 $786% -% -§ -

Promissory note.......ccounnee. 8.5 8.5 - - -

Operating leases... . 7230 431 867 847 5085

Lines of credit.....cccconnureuninnns 1.4 1.4 - - -
Total e $811.5 $131.6 $86.7 $84.7 $508.5

(1) Amounts are based on the capital structure of Circust City Stores, Inc. as of February 28,
2002. Future obligations depend upon the final outcome of the proposed separation of
CarMax.

CarMax currently operates 23 of its sales locations pursuant
to various leases under which Circuit City Stores, Inc. was the
original tenant and primary obligor. Circuit City Stores, Inc.,
and not CarMax, had originally entered into these leases so that
CarMax could take advantage of the favorable economic terms
available to the Company as a large retailer. The Company has
assigned each of these leases to CarMax. Despite the assignment
and pursuant to the terms of the leases, the Company remains
contingently liable under the leases. For example, if CarMax
wete to fail to make lease payments under one or morte of the
leases, the Company may be required to make those payments
on CarMax’s behalf. In recognition of this ongoing contingent
liability, CarMax has agreed to make a one-time special dividend
payment to Circuit City Stores, Inc. on the separation date,
assuming the separation is completed. We currently expect this
special dividend to be between $25 million and $35 million.

MARKET RISK

Receivables Risk

The Company manages the market risk associated with the
automobile installment loan portfolio of CarMax’s finance

operation. A portion of this portfolio has been securitized in
transactions accounted for as sales in accordance with SFAS
No. 140 and, therefore, is not presented on the Group
balance sheets.

AUTOMOBILE INSTALLMENT LOAN RECEIVABLES. At February 28,
2002, and February 28, 2001, all loans in the portfolio of auto-
mobile loan receivables were fixed-rate installment loans.
Financing for these automobile loan receivables is achieved
through asset securitization programs that, in turn, issue both
fixed- and floating-rate securities. Receivables held for invest-
ment or sale are financed with working capital. The total prin-
cipal amount of receivables securitized or held for investment
or sale as of February 28, 2002, and February 28, 2001, was
as follows:

(Amounts in millions) 2002 2001
Fixed-rate securitizations ....cooveveeeeeseseesisese e $1,122 $ 984
Floating-rate securitizations

synthetically altered to fixed .....ocoovviveicincnnnn 413 299
Floating-rate securitizations ............cccceveercrvennn. 1 1
Held for investment 9
Held for sale......c...ooec. 3
TOtAl. e $1,296

(1) Held by a banfruptcy-remote special purpose subsidiary.

INTEREST RATE EXPOSURE. Interest rate exposure relating to the
securitized automobile loan receivables represents a marker risk
exposure that we manage with matched funding and interest
rate swaps matched to projected payoffs. The marker and credit
risks associated with financial derivatives are similar to those
relating to other types of financial instruments. Refer to Note
11 to the Group financial statements for a description of these
items. Marker risk is the exposure created by potential fluctua-
tions in interest rates. The Company does not anticipate signifi-
cant market risk from swaps because they are used on a
monthly basis to match funding costs to the use of the funding,
Credit risk is the exposure to nonperformance of another party
to an agreement. The Company mitigates credit risk by dealing
with highly rated bank counterparties.

FORWARD-LOOKING STATEMENTS

Company statements that are not historical facts, including
statements about management’s expectations for fiscal year 2003
and beyond, are forward-looking statements and involve various
risks and uncerrtainties. Refer to the “Circuit City Stores, Inc.
Management’s Discussion and Analysis of Results of Operations
and Financial Condition” for a review of important factors that
could cause actual results to differ materially from estimates or
projections contained in our forward-looking statements.
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CARMAX GROUP STATEMENTS OF EARNINGS {

Years Ended February 28 or 29

(Amounts in thousands) 2002 % 2001 % 2000 %
NET SALES AND OPERATING REVENUES .......ccovnnricrrrinnee. $3,201,665 100.0  $2,500,991 100.0  $2,014,984 100.0
COST OF SALES ..viviieet ittt 2,797,962 87.4 2,171,232  86.8 1,774,619  88.1
GROSS PROFIT ..ottt 403,703 12.6 329,759 132 240,365 119
Selling, general and administrative expenses [NOTES 1 AND 9].... 252,289 7.9 244,167 9.8 228,200 113
Interest expense [INOTES 1 AND 4l....ccueriiieniieeroreniinnminnseicineas 4,958 0.2 12,110 0.5 10,362 0.5
TOTAL EXPENSES....eeiitierreeiieirrererteenteesies s essseserseneasanesenesseses 257,247 8.1 256,277 103 238,562 11.8
Earnings before income taxes ........cccoovceervinerenninencnniines 146,456 4.5 73,482 2.9 1,803 0.1
Provision for income taxes [NOTES 1 AND 5]...vevuveivurorueessiisrenens 55,654 1.7 27,918 1.1 685 0.0
NET EARNINGS ..oiareriireeaernnsaeenseeresiseneseesessssseneesssons $ 90,802 2.8 § 45,564 1.8 $§ 1,118 0.1
Net earnings attributed to [NOTE 1:

Circuit City Group Common Stock......cceveeririerennienne. $ 62,806 $ 34,009 $ 862

CarMax Group Common StocK......cccoeveervrnrnrincninnes 27,996 11,555 256

$ 90,802 $ 45,564 $ 1,118

See accompanying notes to Group financial statements.
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CARMAX GROUP BALANCE SHEETS

At February 28
(Amounts in thousands) 2002 2001
ASSETS
CURRENT ASSETS:
CaSh [NOTE 2] tvveriireereiitieri e ctreetests et ereastss e essestestb e s s eeatsatsesteasesbaesresrnessaesssarsbssentasssobestnssaesnnesenen $ 3,286 $ 8,802
Net 2CCOUNLS TECEIVADLE [INOTE 10] 1eevervtiierertieeeieeiorereseseeseeetessseeeeessreesasesestreesasssesssessesssoressssseesssnnes 173,268 134,662
IOVEITOTY . c.citrttrir ettt et ettt eb e etttk ss et sk ek et st e s st ene e s et es b asesnsasnssasbebesenran 399,084 347,137
Prepaid expenses and Other CULTENE ASSELS ...ouiiiiimiiivinriienic et s 2,065 2,306
TOTAL CURRENT ASSETS 1ootiieiiiiitierieuesiretesteesesssessesseersessesnss sessssassassessssssesnessssersssssossssresssessens 577,703 492,907
Property and equipment, net [NOTES 3 AND 4] ...cueueeririiacieiereesirerneerereresenemesnenmsaesssnresesesesemesinnens 120,976 192,158
OTIEE ASSEES cuvveivveireteineeeeeee et ee s e e s eesttsstesertsosaeesreeeseeeaeeeasasaasaeasssstsassntaesessasoneneseneenonenane st asasasane 21,543 25,888
TOTAL ASSETS Lotieitiiiieteieresteesrsese e e esbestasssbeete st sabesssstaebesessseseassrbasbe st onsessasssaseessnrearerastnsssarens $720,222 $710,953
LIABILITIES AND GROUP EQUITY
CURRENT LIABILITIES:
Current installments of allocated long-term debt [NOTES 1 AND 4] ...cvciiniiiciciiiinnnecencreneniicns $ 78,608 $108,151
Accounts PAYADIE......c.ccuiuiiiie e 87,160 82,483
Allocated short-term debt INOTES 1 AND 4] ...uiiuiiiiiiiiiiiiiiieiee et st ssresab e e sat s e s saeesaesenbes e 9,840 987
Accrued expenses and other current labilities ......oociniiineiiniiiiee s 25,775 16,154
Deferred INCOME tAXES INOTES 1 AND 5] teveveeeerrrsesreeesseneeosesessssesssssssssnsessesssessssssesssrsessssessssssesssreees 22,009 18,162
TOTAL CURRENT LIABILITIES .ouieiiiieiriiiertieirettreneetiianrenereessessnsresessseusemerenasenssnernsesnsessesnsensseneses 223,392 225,937
Allocated long-term debt, excluding current installments [NOTES 1 AND 4] .oouiicinniecnciinencnenininnn, - 83,057
Deferred revenue and other Habilities .....oovvviiiiiiieiiii e eane e 8,416 6,836
Deferred INCOME taXes [NOTES 1 AND 5] cuvvvrerureeeeereeresrreeeseeeesosessssneseeesesssssesessssssasesesoessessesssireessns 2,935 3,620
T T AL L A B L T E S o i iiiiii it ie ettt er e e tte et et eaeraeeeeeesaerntebaernstneransansstnsstsasnernsnssnnsransrnsssernrarsress 234,743 319,450
GROUP EQUITY .ooiiiiiiiiiriietcerene et esre vt esaest s e eve e testaabasaevessreseessssesbessessessansasasss sasasbenseresressessessans 485,479 391,503
Commitments and contingent liabilities (NOTES 1,7.8 AND 12]
TOTAL LIABILITIES AND GROUP EQUITY L.ttt iiieieie e et veiesrenesranonsenasssresasesasnnssassesesssses $720,222 $710,953
See accompanying notes to Group financial statements.
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CARMAX GROUP STATEMENTS OF CASH FLOWS

Years Ended February 28 or 29
(Amounts in thousands) 2002 2001 2000

OPERATING ACTIVITIES:
INEE CALTLNES o+ evvciacecrreresererres it etene st nese e et sa st seaes s eaesenenens $ 90,802 $ 45,564 $ 1,118
Adjustments to reconcile net earnings to net cash provided by

(used in) operating activities:

Depreciation and amortization .........coviviviniernrceiniiieieiece s 16,340 18,116 15,241
Unearned compensation amortization of restricted stock.......ccocecrmnenece. 100 154 447
Write-down of assets and lease termination costs [NOTE 9] .e.cevvvvviinrcreescreene - 8,677 4,755
Loss (gain) on disposition of property and equipment.......cccccvveecororneninns - 415 (820)
Provision for deferred INCOME TAXES ....oovvivvvirrereiiiriie et ens 3,162 8,758 1,225

Changes in operating assets and liabilities, net of effects
from business acquisitions:

Increase in net accounts receivable......oocooiiiviiiiiiciceeec e (38,606) (5,409) (31,889)
INCrease N INVENEOLY .ooviivirieerineenier ettt et e ere s (51,947) (62,745) (39,909)
Decrease (increase) in prepaid expenses and other current assets............... 241 538 (2,224)
DeCrease I OThEr @SSETS vuvvereeeeerireriesiieeesreereeeeseeeeatsessaseseseeeessnesenes 1,639 424 1,255
Increase in accounts payable, accrued expenses and other
CUITENT LaDIIEIES c.vve vttt ettt ete e er v saee e 19,330 3,881 25,016
Increase (decrease) in deferred revenue and other liabilities..........c......... 1,580 (413) 2,234
NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES .coovvirveireirieniennenns 42,641 17,960 (23,551)
INVESTING ACTIVITIES:
Cash used in business acqUISIIONS....c.c.eveueeiirirrinreneiec e e - (1,325) (34,849)
Purchases of property and eqUIPMENT......ovvevviriiriierieeeicreeenr e (41,417) (10,834) (45,395)
Proceeds from sales of property and equipment, Net.........cccceveircernirerinnrninas 98,965 15,506 25,340
NET CASH PROVIDED BY (USED IN) INVESTING ACTIVITIES ..eovvvvvieeireeeeieerenes 57,548 3,347 (54,904)
FINANCING ACTIVITIES:
Increase (decrease) in allocated short-term debt, net....oovvivviiciciiiiiniiin 8,853 (565) (3,053)
{Decrease) increase in allocated long-term debt, net.....cccoovvvviniccicinnnennn (112,600) (21,658) 71,896
EqUity ISSUGNCES, MEL..oiviviviiiieiciici it et (1,958) (263) 1,914
NET CASH (USED IN) PROVIDED BY FINANCING ACTIVITIES vveoveeeeeveerennens (105,705) (22,486) 70,757
Decrease in cash and cash equivalents .......cccccovnvecncinninciinccinnecenns (5,516) (1,179) (7,698)
Cash and cash equivalents at beginning of year ........cccocoecvciiniiiiiinccniccn 8,802 9,981 17,679
Cash and cash equivalents at end of year.....c.cooovveeueeciiinncncr e $ 3,286 $ 8,802 $ 9,981

See accompanying notes to Group financial statements.
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CARMAX GROUP STATEMENTS OF GROUP EQUITY

(Amounts in thousands)

BALANGCE AT MA R CH T, 1900 ittt riiitrieete e e et e sttt etaeatssreseuanrreneatressstsnesntesnenrererssesessssssnsssernresnsrnsenessessntonrennesns $340,415
Net earnings 1,118
Equity issuances, net 3,456

BALANGCE AT FEBRUARY 29, 2000 ..uiuuiiiiiitiiiiiinieeveiietaeeterinesteraerssseststetnssunssnnerasrsesssssestosssesssseesesusessssnsserssssssesrserressessees 344,989
Net earnings.....cccocovvverenenee 45,564
Equity issuances, net 950

BALANCE AT FEBRUARY 28, 2001 ... 391,503
INET CAITIIIIES 11t trerrec ittt ettt et bbbt bbb ea R st bbb 4 e ba e b s m s e b4 4ok s d e s e R b e s b bbb ene s 90,802
EQUITY ISSURIICES, TIET .. cvrtenereictiiiieceiet ettt sttt et s e en ettt s b i e bbb e bR b et st r et s nb b sbeme e 3,174

BALANGCE AT FEBRUARY 28, 2002 ....ccveiiviiveeriiveetrieteesteneeaeesssestitseetsasseetaenssasesassess seseesseesesesessesseesseesssssssssesssensesssensssssansesnns $485,479

See accompanying notes to Group financial statements.
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NOTES TO CARMAX GROUP FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION

The common stock of Circuit City Stores, Inc. consists of two
common stock series that are intended to reflect the perfor-
mance of the Company’s two businesses. The CarMax Group
Common Stock is intended to reflect the performance of the
CarMax stores and related operations. The Circuit City Group
Common Stock is intended to reflect the performance of the
Circuit City stores and related operations and the shares of
CarMax Group Common Stock reserved for the Circuit City
Group or for issuance to holders of Circuit City Group
Common Stock.

During the second quarter of fiscal 2002, Circuit City Stores
completed the public offering of 9,516,800 shares of CarMax
Group Common Stock. The shares sold in the offering were
shares of CarMax Group Common Stock that previously had
been reserved for the Circuit City Group or for issuance to hold-
ers of Circuit City Group Common Stock. The net proceeds of
$139.5 million from the offering were allocated to the Circuit
City Group to be used for general purposes of the Circuit City
business, including remodeling of Circuit City Superstores.

Excluding shares reserved for CarMax employee stock incen-
tive plans, the reserved CarMax Group shares represented 64.1
percent of the total outstanding and reserved shares of CarMax
Group Common Stock at February 28, 2002; 74.6 percent at
February 28, 2001; and 74.7 percent at February 29, 2000. The
terms of each series of common stock are discussed in detail in
the Company’s Form 8-A registration statement on file with the
Securities and Exchange Commission.

On Febtuary 22, 2002, Cireuit City Stotes, Inc. announced
that its board of directors had authorized management to initi-
ate a process that would separate the CarMax auto superstore
business from the Circuit City consumer electronics business
through a tax-free transaction in which CarMax, Inc., presently
a wholly owned subsidiary of Circuit City Stores, Inc., would
become an independent, separately traded public company.
CarMax, Inc. holds substantially all of the businesses, assets and
liabilities of the CarMax Group. The separation plan calls for
Circuit City Stores, Inc. to redeem the outstanding shares of
CarMax Group Common Stock in exchange for shares of com-
mon stock of CarMax, Inc. Simultaneously, shares of CarMax,
Inc. common stock, representing the shares of CarMax Group
Common Stock reserved for the holders of Circuit City Group
Common Stock, would be distributed as a rax-free dividend to
the holders of Circuit City Group Common Stock.

In the proposed separation, the holders of CarMax Group
Common Stock would receive one share of CarMax, Inc. com-
mon stock for each share of CarMax Group Common Stock
redeemed by the Company. Management anticipates that the
holders of Circuit City Group Common Stock would receive a
fraction of a share of CarMax, Inc. common stock for each

share of Circuit City Group Common Stock they hold. The
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exact fraction would be determined on the record date for the
distribution. The separation is expected to be completed by late
summer, subject to shareholder approval and final approval
from the board of directors.

Notwithstanding the attribution of the Company’s assets
and liabilities, including contingent liabilities, and stockholders’
equity between the CarMax Group and the Circuit City Group
for the purposes of preparing the financial statements, holders
of CarMax Group Common Stock and holders of Circuit City
Group Common Stock are shareholders of the Company and as
such are subject to all of the risks associated with an investment
in the Company and all of its businesses, assets and liabilities.
Such attribution and the equity structure of the Company do
not affect title to the assets or responsibility for the liabilities of
the Company or any of its subsidiaries. Neither shares of
CarMax Group Common Stock nor shares of Circuit City
Group Common Stock represent a direct equity or legal interest
solely in the assets and liabilities allocated to a particular Group.
Instead, those shares represent direct equity and legal interests
in the assets and liabilities of the Company. The results of oper-
ations or financial condition of one Group could affect the
results of operations or financial condicion of the other Group.
Net losses of either Group, and dividends or distributions on,
or repurchases of, CarMax Group Common Stock or Circuit
City Group Common Stock will reduce funds legally available
for dividends on, or repurchases of, both stocks. Accordingly,
the CarMax Group financial statements included herein should
be read in conjunction with the Company’s consolidated finan-
cial statements, the Circuit City Group financial statements and
the Company’s SEC filings.

The CarMax Group financial statements reflect the applica-
tion of the management and allocation policies adopted by the
board of directors. These policies may be modified or rescinded,
or new policies may be adopted, at the sole discretion of the
board of directors, although the board of directors has no pre-
sent plans to do so. These management and allocation policies
include the following;

(A) FINANCIAL ACTIVITIES: Most financial activities are managed
by the Company on a centralized basis. Such financial activities
include the investment of surplus cash and the issuance and
repayment of short-term and long-term debt. Allocated invested

surplus cash of the CarMax Group consists of (i) Company cash
equivalents, if any, that have been allocated in their entirery to
the CarMax Group and (ii) a portion of the Company’s cash
equivalents, if any, that are allocated between the Groups.
Allocated debt of the CarMax Group consists of (i) Company
debt, if any, that has been allocated in its entirety to the
CarMax Group and (ii) a portion of the Company’s pooled
debt, which is debt allocated between the Groups. The
pooled debt bears interest at a rate based on the average
pooled debt balance. Expenses related to increases in pooled




debt are reflected in the weighted average interest rate of such
pooled debt.

(B) CORPORATE GENERAL AND ADMINISTRATIVE COSTS: Corporate
general and administrative costs and other shared services gen-
erally have been allocated to the CarMax Group based upon
utilization of such services by the Group. Where determinations
based on utilization alone have been impractical, other methods
and criteria are used that management believes are equitable
and provide a reasonable estimate of the costs attributable to
the Group. Costs allocated to the CarMax Group totaled
approximately $3.2 million for fiscal 2002, $4.0 million for fis-
cal 2001 and $5.6 million for fiscal 2000.

() incoMe TAXes: The CarMax Group is included in the con-
solidated federal income tax return and in certain state tax
returns filed by the Company. Accordingly, the financial state-
ment provision and the related tax payments or refunds are
reflected in each Group’s financial statements in accordance
with the Company’s tax allocation policy for the Groups. In
general, this policy provides that the consolidated tax provision
and related tax payments or refunds are allocated between the
Groups based principally upon the financial income, taxable
income, credits and other amounts directly related to each
Group. Tax benefits that cannot be used by the Group generat-
ing such attributes, but can be utilized on a consolidated basis,
are allocated to the Group that generated such benefits. As a
result, the allocated Group amounts of taxes payable or refund-
able are not necessarily comparable to those that would have
resulted if the Groups had filed separate tax returns.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
{A) SECURITIZATIONS: CarMax enters into securitization trans-

actions, which allow for the sale of automobile loan receivables
to qualified special purpose entities, which, in turn, issue asset-
backed securities to third-party investors. On April 1, 2001,
CarMax adopted Statement of Financial Accounting Standards
No. 140, “Accounting for Transfers and Servicing of Financial
Assets and Extinguishments of Liabilities,” which replaced
SFAS No. 125 and applies prospectively to all securitization
transactions occurring after March 31, 2001. Adoption of
SFAS No. 140 did not have a material impact on the financial
position, results of operations or cash flows of the Group.
Transfers of financial assets that qualify as sales under SFAS

. No. 140 are accounted for as off-balance sheet securitizations.

" CarMax may retain interest-only strips, one or more subordi-
nated tranches, residual interests in a securitization trust, ser-
vicing rights and a cash reserve account, all of which are
retained interests in the securitized receivables. These retained
interests are carried ar fair value as determined by the present
value of expected future cash flows using management’s projec-
tions of key factors, such as finance charge income, default
rates, payment rates and discount rates appropriate for the type
of asset and risk. The changes in fair value of retained interests
are included in earnings. Retained interests are included in net
accounts receivable on the Group balance sheets.

(B) FAIR VALUE OF FINANCIAL INSTRUMENTS: The carrying value of
CarMax’s cash, automobile loan and other receivables, accounts
payable, short-term borrowings and long-term debt approxi-
mates fair value. CarMax’s retained interests in securitized
receivables and derivative financial instruments are recorded
on the Group balance sheets at fair value.

{¢) tNVENTORY: Inventory is comprised primarily of vehicles
held for sale or for reconditioning and is stated at the lower of
cost or market. Vehicle inventory cost is determined by spe-
cific identification. Parts and labor used to recondition vehi-
cles, as well as transportation and other incremental expenses
associated with acquiring and reconditioning vehicles, are
included in inventory.

(D) PROPERTY AND EQUIPMENT: Property and equipment is
stated at cost less accumulated depreciation and amortization.
Depreciation and amortization are calculated using the straight-
line method over the assets’ estimated useful lives.

(E) COMPUTER SOFTWARE COSTS: External direct costs of mareri-
als and services used in the development of internal-use soft-
ware and payroll and payroll-related costs for employees directly
involved in the development of internal-use software are capi-
talized. Amounts capitalized are amortized on a straight-line
basis over a period of three to five years.

{F) IMPAIRMENT OF LONG-LIVED ASSETS: CarMax reviews long-
lived assets for impairment when circumstances indicate the
carrying amount of an asset may not be recoverable. Impair-
ment is recognized to the extent the sum of undiscounted esti-
mated future cash flows expected to result from the use of the
asset is less than the carrying value.

{G) STORE OPENING EXPENSES: Costs relating to store openings, ——
including organization and pre-opening costs, are expensed :
as incurred. .

{H) INcoME TAXES: Deferred income taxes reflect the impact of -
temporary differences between the amounts of assets and liabili- l:':_m
ties recognized for financial reporting purposes and the amounts %gm
recognized for income tax purposes, measured by applying cur- =
rently enacted tax laws. A deferred tax asset is recognized if it is n.....i.,
more likely than not that a benefit will be realized. -

(1) REVENUE RECOGNITION: CarMax recognizes revenue when =
the earnings process is complete, generally at either the time

of sale to a customer or upon delivery to a customer. CarMax
sells extended warranties on behalf of unrelated third parties.
These warranties usually have terms of coverage from 12 to 72
months. Because chird parties are the primary obligors under
these warranties, commission revenue is recognized ar the time
of sale, net of a provision for estimated customer returns of
the warranties.

{J) SELLING, GENERAL AND ADMINISTRATIVE EXPENSES: Profits gener-
ated by the finance operation, fees received for arranging cus-
tomer automobile financing through third parties and interest
income are recorded as reductions to selling, general and
administrative expenses.

{K) ADVERTISING EXPENSES: All advertising costs are expensed

as incurred.
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(L) STOCK-BASED COMPENSATION: CarMax accounts for stock-
based compensation in accordance with Accounting Principles
Board Opinion No. 25, “Accounting For Stock Issued to
Employees,” and provides the pro forma disclosures required by
SFAS No. 123, “Accounting for Stock-Based Compensation.”

(M) DERIVATIVE FINANCIAL INSTRUMENTS: On behalf of CarMax
and in connection with securitization activities, the Company
enters into interest rate swap agreements to manage €xposure to
interest rates and to more closely match funding costs to the use
of funding. The Company adopted SFAS No. 133, “Accounting
for Derivative Instruments and Hedging Activities,” as amended,
on March 1, 2001. SFAS No. 133 requires the Company to rec-
ognize all derivative instruments as either assets or liabilities on
the balance sheets at fair value. The adoption of SFAS No. 133
did not have a material impact on the financial position, results
of operations or cash flows of the Group. The changes in fair
value of derivative instruments are included in earnings.

{N) RISKS AND UNCERTAINTIES: CarMax is a used- and new-car
retail business. The diversity of CarMax’s customers and suppli-
ers reduces the risk that a severe impact will occur in the near
term as a result of changes in its customer base, competition or
sources of supply. However, because of CarMax’s limited overall
size, management cannot assure that unanticipated events will
not have a negative impact on CarMax.

The preparation of financial statements in conformity with
accounting principles generally accepted in the United States of
America requires management to make estimartes and assump-
tions that affect the reported amounts of assets, liabilities, rev-
enues and expenses and the disclosure of contingent assets and
liabilities. Actual results could differ from those estimates.

(0) RECLASSIFICATIONS: Certain prior year amounts have been
reclassified to conform to classifications adopted in fiscal 2002.

3. PROPERTY AND EQUIPMENT
Property and equipment, at cost, at February 28 is summarized
as follows:

(Amounts in thousands) 2002 2001
Land and buildings (20 to 25 years) .......cccccocceeeneen. $ 3,442 $101,382
Land held forsale oo 8,762 27,971
Land held for development .....cccocouvrivrvcernecinincn 8,021 4,285
COnStruction in PrOZIESS «..e.evserureerisererrercssrsceensenns 64,122 14,324
Furniture, fixtures and equipment
(3 £0 8 YEALS) vrrvnvviereiririsricirei et ccnnnanaes 69,435 64,866
Leaschold improvements (10 to 15 years)......cccnu.u. 17,281 21,196
171,063 234,024
Less accumulated depreciation and amortization.... 50,087 41,866
Property and equipment, net.......occocevvcervenncecines $120,976 $192,158

Land held for development is land owned for future sites
that are scheduled to open more than one year beyond the fiscal
year reported.
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4. DEBT
Long-term debt of the Company at February 28 is summarized
as follows:

(Amounts in thousands) 2002 2001

Term [0ans. .o eesereicseescenes $100,000 $230,000
Industrial Development Revenue

Bonds due through 2006 at various
prime-based rates of interest

ranging from 3.19% €0 6.7%....cccocveunrrirrcnnnne. 3,717 4,400
Obligations under capital leases..........cccccvvrniucinn. 11,594 12,049
Note payable ..o, 826 2,076
Total long-term debtu....occeiiiiiiiciiiin 116,137 248,525
Less current installments ........ccccovvicevrnreriveneerernnnnns 102,073 132,388

Long-term debt, excluding current installments..... $ 14,064 $116,137

Portion of long-term debr, excluding current
installments, allocated to the

CarMax GroUp ...ccveeecenicerven i cecrecencanns $ - $ 83,057

Portion of current installments of long-term

debr allocated to the CarMax Group ................ $ 78,608 $108,151

In July 1994, the Company entered into a seven-year,
$100,000,000 unsecured bank term loan. The loan was restruc-
tured in August 1996 as a six-year, $100,000,000 unsecured
bank term loan. Principal is due in full at macurity with interest
payable periodically at LIBOR plus 0.40 percent. At February 28,
2002, the interest rate on the term loan was 2.25 percent. This
term loan is due in July 2002 and was classified as a current lia-
bility at February 28, 2002. Although the Company has the
ability to refinance this loan, it intends to repay the debt using
existing working capital.

In June 1996, the Company entered into a five-year,
$130,000,000 unsecured bank term loan. Principal was due in
full at maturity with interest payable periodically at LIBOR
plus 0.35 percent. As scheduled, the Company used existing
working capital to repay this term loan in June 2001.

The Company maintains a multi-year, $150,000,000 unse-
cured revolving credit agreement with four banks. The agree-
ment calls for interest based on both committed rates and
money matket rates and a commitment fee of 0.18 percent per
annum. The agreement was entered into as of August 31, 1996,
and expires on August 31, 2002, No amounts were outstanding
under the revolving credit agreement at February 28, 2002 or
2001, and the Company does not plan to renew this agreement.

In November 1998, CarMax entered into a four-year,
$5,000,000 unsecured promissory note. A portion of the prin-
cipal amount is due annually with interest payable periodically
at 8.25 percent. The outstanding balance at February 28, 2002,
was $826,000 and was included in current installments of long-
term debr.




In December 2001, CarMax entered into an $8,450,000
secured promissory note in conjunction with the purchase of
land for new store construction. This note is due in August 2002
and was classified as short-term debr at February 28, 2002,

The scheduled aggregate annual principal payments on the
Company’s long-term obligations for the next five fiscal years
are as follows: 2003 — $102,073,000; 2004 — $1,410,000;

2005 — $2,521,000; 2006 ~ $1,083,000; 2007— $1,010,000.

Under certain of the debt agreements, the Company must
meet financial covenants relating to minimum tangible net
worth, current ratios and debt-to-capital ratios. The Company
was in compliance with all such covenants at February 28, 2002
and 2001.

Short-term debt of the Company is funded through com-
mitted lines of credit and informal credit arrangements, as well
as the revolving credit agreement. Other information regarding
short-term financing and committed lines of credit is as follows:

Years Ended February 28

(Amounts in thousands) 2002 2001

Average short-term financing outstanding.......... $ 2,256 §$ 56,065
Maximum short-term financing outstanding ..... $ 6,594  $363,199
Aggregate committed lines of credit .....cccveunenenee $195,000  $360,000

The weighted average interest rate on the outstanding short-
term debt was 4.4 percent during fiscal 2002, 6.8 percent dur-
ing fiscal 2001 and 5.6 percent during fiscal 2000.

Interest expense allocated by the Company to CarMax,
excluding interest capitalized, was $4,958,000 in fiscal 2002,
$12,110,000 in fiscal 2001 and $10,362,000 in fiscal 2000.
CarMax capitalizes interest in connection with the construction
of certain facilities. Capitalized interest totaled $530,000 in fis-
cal 2002. No interest was capitalized in fiscal 2001. Capitalized
interest totaled $1,254,000 in fiscal 2000.

5. INCOME TAXES
The components of the provision for income taxes on net earn-
ings are as follows:

Years Ended February 28 or 29

(Amounts in thousands) 2002 2007 2000
Current:
Federal....cccoovvvivnriiiiiciee, $47,389  $16,986  $(1,39%)
SEALE oottt 5,103 2,174 855
52,492 19,160 (540)
Deferred:
Federal .....coooviiieieicciieeeeeesen. 3,067 8,494 1,190
SEALE vt crereeeerereer e 95 264 35
3,162 8,758 1,225
Provision for income taxes.........o....... $55,654 $27918 $ 685

The effective income tax rate differed from the federal statu-
tory income tax rate as follows:

Years Ended February 28 or 29

2002 2001 2000
Federal statutory income tax rate ............... 35% 35% 35%
State and local income taxes,
net of federal benefit.... 3 3 3
Effective income tax rate .....c.oovvvvvvirirnnnnan, 38% 38% 38%

In accordance with SFAS No. 109, the tax effects of tempo-
rary differences that give rise to a significant portion of the
deferred tax assets and liabilidies at February 28 are as follows:

(Amounts in thousands) 2002 2001
Deferred tax assets:
Accrued EXPEenses .....oovreerneniceerneneeiearrnen $ 6719 $ 5,173
OHhEr i eeenen 187 235
Total gross deferred tax assets ......cocvevenennn. 6,906 5,408
Deferred tax liabilities:
Depreciation and amortization .........cocveivrnvann. 3,615 3,850
Securitized receivables.......coovonvivrisvenisirisrannn 22,593 15,262
Inventory .......................................................... 4,257 6,449
Prepaid eXpenses ..o 1,385 1,629
Total gross deferred tax liabilities................. 31,850 27,190
Net deferred tax liability ...ccoocovvenreniernccirnn, $24,944  $21,782

Based on CarMax’s historical and current pretax earnings,
management believes the amount of gross deferred rax assets
will more likely than not be realized through future taxable
income; therefore, no valuation allowance is necessary.

6. COMMOCN STOCK AND STOCK-BASED INCENTIVE PLANS

(A} vOTING RIGHTS: The holders of both series of common
stock and any series of preferred stock outstanding and entitled =
to vote together with the holders of common stock will vote
together as a single voting group on all matters on which com-
mon shareholders generally are entitled to vote other than a ha
matter on which the common stock or either series thereof or BN
any series of preferred stock would be entitled to vote as a sepa- b
rate voting group. On all matters on which both series of com- ‘
mon stock would vote together as a single voting group, (i) each
outstanding share of Circuit City Group Common Stock shall
have one vote and (ii) each outstanding share of CarMax Group
Common Stock shall have a number of votes based on the
weighted average ratio of the market value of a share of CarMax
Group Common Stock to a share of Circuit City Group
Common Stock. If shares of only one series of common stock
are outstanding, each share of thar series shall be entitled to one
vote. If either series of common stock is entitled to vote as a
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separate voting group with respect to any matter, each share of
that series shall, for purposes of such vote, be entitled to one
vote on such matter.

(B) SHAREHOLDER RIGHTS PLAN: In conjunction with the
Company’s Shareholder Rights Plan as amended and restated,
preferred stock purchase rights were distributed as a dividend at
the rate of one right for each share of CarMax Group Common
Stock. The rights are exercisable only upon the actainment of,
or the commencement of a tender offer to attain, a specified
ownership interest in the Company by a person or group.
When exercisable, each CarMax Group right would entitle the
holder to buy one four-hundredth of a share of Cumulative
Participating Preferred Stock, Series F, $20 par value, at an exer-
cise price of $100 per share, subject to adjustment. A total of
500,000 shares of such preferred stock, which have preferential
dividend and liquidation rights, have been designated. No such
shares are outstanding. In the event that an acquiring person or
group acquires the specified ownership percentage of the
Company’s common stock (except pursuant to a cash tender
offer for all outstanding shares determined to be fair by the
board of directors) or engages in certain transactions with the
Company after the rights become exercisable, each right will be
converted into a right to purchase, for half the current market
price at that time, shares of the related Group stock valued at
two times the exercise price. The Company also has 1,000,000
shares of undesignated preferred stock authorized of which no
shares are outstanding and an additional 500,000 shares of pre-
ferred stock designated as Series E, which are related to similar
rights held by Circuit City Group shareholders.

(<) ResTRICTED sTOCK: The Company has issued restricted
stock under the provisions of the 1994 Stock Incentive Plan
whereby management and key employees are granted restricred
shares of CarMax Group Common Stock. Shares are awarded
in the name of the employee, who has all the rights of a share-
holder, subject to certain restrictions or forfeitures. Restrictions
on the awards generally expire three to four years from the date
of grant. Total restricted stock awards of 2,100 shares of
CarMax Group Common Stock were granted to eligible
employees in fiscal 2002. The market value at the date of grant
of all shares granted has been recorded as unearned compensa-
tion and is a component of Group equity. Unearned compen-
sation is expensed over the restriction periods. In fiscal 2002, a

rotal of $99,700 was charged to operations ($153,500 in fiscal
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2001 and $447,200 in fiscal 2000). As of February 28, 2002,
27,100 restricted shares of CarMax Group Common Stock
were outstanding.

(D) STOCK INCENTIVE PLANS: Under the Company’s stock incen-
tive plans, nonqualified stock options may be granted to man-
agement, key employees and outside directors to purchase
shares of CarMax Group Common Stock. The exercise price for
nonqualified options is equal to, or greater than, the market
value at the date of grant. Options generally are exercisable over
a period from one to 10 years from the date of grant. The
Company has authorized 9,750,000 shares of CarMax Group
Common Stock to be issued as either options or restricted stock
grants. Shares of CarMax Group Common Stock available for
issuance of options or restricted stock grants totaled 1,150,779
at February 28, 2002, and 2,615,227 at February 28, 2001.

(E) EMPLOYEE STOCK PURCHASE PLAN: The Company has
employee stock purchase plans for all employees meeting cer-
tain eligibility criteria. Under the CarMax Group plan, eligible
employees may, subject to certain limitations, purchase shares
of CarMax Group Common Stock. For each $1.00 contributed
by employees under the plan, the Company matches $0.15.
Purchases are limited to 10 percent of an employee’s eligible
compensation, up to a maximum of $7,500 per year. The
Company has authorized 2,000,000 shares of CarMax Group
Common Stock for purchase under the plan. At February 28,
2002, a total of 397,717 shares remained available under the
CarMax Group plan. During fiscal 2002, 183,902 shares were
issued to or purchased on the open market on behalf of
employees (477,094 in fiscal 2001 and 580,000 in fiscal 2000).
The average price per share purchased under the plan was
$17.13 in fiscal 2002, $4.18 in fiscal 2001 and $3.68 in fiscal
2000. The Company match for the CarMax Group totaled
$384,800 in fiscal 2002, $247,000 in fiscal 2001 and $221,500
in fiscal 2000.

(F) 401{x) PLAN: Effective August 1, 1999, the Company
began sponsoring a 401(k) Plan for all employees meeting cer-
tain eligibility criteria. Under the Plan, eligible employees can
contribute up to 15 percent of their salaries, and the Company
matches a portion of those employee contributions. The
Company’s expense for this plan for CarMax associates was
$885,000 in fiscal 2002, $686,000 in fiscal 2001 and $317,000
in fiscal 2000.




TABLE 1 2002 2001 2000
» Weighted Average Weighted Average Weighted Average
(Shares in thousands) Shares Exercise Price Shares Exercise Price Shares Exercise Price
Outstanding at beginning of year... .. 4,107 $3.16 3,324 $3.87 4,380 $1.77
Granted......coovveeennnnnnnne e 1,659 4.94 1,281 1.70 1,132 5.89
Exercised oo (1,941) 1.32 (56) 0.22 (2,027) 0.22
Cancelled .....ooovviiimiieccci _(194) 5.95 _(442) 4.67 _(161) 6.94
Outstanding at end of year......ccccccoceee. 3,631 $4.81 4,107 $3.16 3,324 $3.87
Options exercisable at end of year............ 821 $6.85 1,943 $2.94 1,203 $2.54
TABLE 2 Options Outstanding Options Exercisable
" Weighted Average
(Shares in thousands) Number Remaining Weighted Average Number Weighted Average
Range of Exercise Prices Outstanding Contractual Life Exercise Price Exercisable Exercise Price
$ 103 s 962 5.0 $ 1.63 193 $ 1.63
32210 4.89.. 1,648 59 4.82 25 3.66
6.06t0 9.06 794 4.2 6.37 387 6.51
9.19 to 14.00 141 29 11.09 136 11.02
15.00 10 2247 coeeuierricrieinininineee e 86 25 15.42 80 15.08
Total oo 3,631 5.1 $ 4.81 g $ 6.85

The CarMax Group’s stock option activity is summarized in
Table 1 above. Table 2 above summarizes information about
stock options outstanding as of February 28, 2002.

CarMax applies APB Opinion No. 25 and related interpreta-
tions in accounting for its stock option plans. Accordingly, no
compensation cost has been recognized. Had compensation
cost been determined based on the fair value at the grant date
consistent with the methods of SFAS No. 123, the net earnings
atributed to the CarMax Group would have changed to the
pro forma amounts indicated in the following table. In accor-
dance with the transition provisions of SFAS No. 123, the pro
forma amounts reflect options with grant dates subsequent to
March 1, 1995. Therefore, the full impact of calculating com-
pensation cost for stock options under SFAS No. 123 is not
reflected in the pro forma net earnings amounts presented
below because compensation cost is reflected over the options’
vesting periods and compensation cost of options granted prior
to March 1, 1995, is not considered. The pro forma effect on
fiscal year 2002 may not be representative of the pro forma
effects on net earnings for future years.

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000
Net earnings:
Ag reported.......c.ocerncnrncincieccceneens $27,996 $11,555 $256
Pro forma ...cciiiiiicennnereenreneennenes $27,522  $11,345 $ 75

For the purpose of computing the pro forma amounts indi-
cated above, the fair value of each option on the date of grant was
estimated using the Black-Scholes option-pricing model. The
weighted average assumptions used in the model were as follows:

2002 2001 2000
Expected dividend yield - - -
Expected stock volatility 79% 71% 62%
Risk-free interest rates......... 5% 7% 6%
Expected lives (in years) 4 4 4

Using these assumptions in the Black-Scholes model, the
weighted average fair value of options granted for the CarMax
Group was $3 per share in fiscal 2002, $1 per share in fiscal
2001 and $3 per share in fiscal 2000.

7. PENSION PLANS

The Company has a noncontributory defined benefit pension
plan covering the majority of full-time employees who are at
least age 21 and have completed one year of service. The cost
of the program is being funded currently. Plan benefits gener-
ally are based on years of service and average compensation.
Plan assets consist primarily of equity securities and included
160,000 shares of Circuit City Group Common Stock at
February 28, 2002 and 2001. Eligible employees of CarMax
participate in the Company’s plan. Pension costs for these
employees have been allocated to CarMax based on its propot-
tionate share of the projected benefit obligation. Company
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contributions allocated to the CarMax Group were $1,304,000
in fiscal 2002, $1,630,000 in fiscal 2001 and $625,000 in fis-
cal 2000.

The following tables set forth the CarMax Group’s share of
the pension plan’s financial status and amounts recognized in
the balance sheets as of February 28:

(Amounts in thousands) 2002 2001
Change in benefit obligation:

Benefit obligation at beginning of year ........cc.eco... $ 7,837 $4,443
SEIVICE COSE vvveeriitveserressiiestrateeaeeeaenasnessnsssnsneneanes 2,549 1,525
Interest cost..... 588 355
Actuarial loss... 4,002 1,514
Benefits paid ..o . (108) -
Benefit obligation at end of year ...........cccconeenncenne. $14,868 §$ 7,837
Change in plan assets:

Fair value of plan assets at beginning of year.......... $ 4074 $2,715
Actual return on plan assets ........coccoveenernencnenns (262) @71
Employer contributions ......cooceevcvrriviriecccenenennns 1,304 1,630
Benefits paid ..o . (108) -
Fair value of plan assets at end of year........ccccceee. $ 5,008 §4,074
Reconciliation of funded status:

Funded statUs........coveeveeiiveeeireiciccvsveecvanans $(9,860) $(3,763)
Unrecognized actuarial loss.........oovveveveerriciinn 7,524 3,039
Unrecognized transitional asset............oovevcvecencens - 3)
Unrecognized prior service benefit.......ccoccvnvvcrinee (2) (4)
Net amount recognized.........coovcevcvrircienenieins $(2,338) $ (731)

The components of net pension expense were as follows:

Years Ended February 28 or 29

(Amounts in thousands) 2002 2001 2000

SEIVICE COSTarrrmrirmrrrrrrinreereiieeieerrtreneessesas $2,549  $1,525  $1,250
INTErest COST vuvuriivnnieeiiteecieeerieiie it 588 355 173
Expected return on plan assets.........cc...... (424) (283) (159)
Amortization of prior service €ost............. 2) 2 2)
Amortization of transitional asset ............. (3) (3) 3
Recognized actuarial loss ..o, 203 91 77
Net pension eXpense........coivv.reverercenrncen: $2,911 $1,683 $1,336

Assumptions used in the accounting for the pension plan were:

Years Ended February 28 or 29

2002 2001 2000
Weighted average discount rate.......oovuneee. 7.25% 7.50% 8.00%
Rate of increase in compensation levels........ 7.00% 6.00% 6.00%
Expected rate of return on plan assets........... 9.00% 9.00%  9.00%

The Company also has an unfunded nonqualified plan that
restores retirernent benefits for certain senior executives who are
affected by Internal Revenue Code limitations on benefits pro-
vided under the Company’s pension plan. The projected benefit
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obligation under this plan and allocated to the CarMax Group
was $1.6 million at February 28, 2002, and $600,000 at
February 28, 2001.

8. LEASE COMMITMENTS

CarMax conducts a substantial portion of its business in leased
premises. CarMax’s lease obligations are based upon contractual
minimum rates. Rental expense for all operating leases was
$41,362,000 in fiscal 2002, $36,057,000 in fiscal 2001 and
$34,706,000 in fiscal 2000. Most leases provide that CarMax
pay taxes, maintenance, insurance and operating expenses appli-
cable to the premises.

The initial term of most real property leases will expire within
the next 20 years; however, most of the leases have options pro-
viding for renewal periods of 10 to 20 years at terms similar to
the initial terms.

Future minimum fixed lease obligations, excluding taxes,
insurance and other costs payable directly by CarMax, as of
February 28, 2002, were:

Operating
(Amounts in thousands) Lease
Fiscal Commitments

$ 43,077
43,364
43,332
42,737
41,991

508,516

$723,017

In August 2001, CarMax entered into a sale-leaseback trans-
action with unrelated parties covering nine superstore propet-
ties. This transaction, which represented the first sale-leaseback
entered into by CarMax without a Circuit City Stores, Inc.
guarantee, was structured at competitive rates with an initial
lease term of 15 years and two 10-year renewal options. In con-
junction with this sale-leaseback transaction, CarMax must
meet financial covenants relating to minimum tangible net
worth and minimum coverage of rent expense. CarMax was in
compliance with all such covenants at February 28, 2002. The
aggregate selling price of sale-leaseback transactions was
$102,388,000 in fiscal 2002 and $12,500,000 in fiscal 2000. In
fiscal 2001, the Company did not enter into any sale-leaseback
transactions. Gains or losses on sale-leaseback transactions are
deferred and amortized over the term of the leases. Neither the
Company nor CarMax has continuing involvement under sale-
leaseback transactions.

9. SUPPLEMENTARY FINANCIAL STATEMENT INFORMATION

{A) ADVERTISING EXPENSE: Advertising expense, which is
included in selling, general and administrative expenses in
the accompanying statements of earnings, amounted to

$47,255,000 (1.5 percent of net sales and operating revenues)




in fiscal 2002, $44,912,000 (1.8 percent of net sales and oper-
ating revenues) in fiscal 2001 and $48,637,000 (2.4 percent of
net sales and operating revenues) in fiscal 2000.

(8) WRITE-DOWN OF ASSETS AND LEASE TERMINATION COSTS: In the
fourth quarter of fiscal 2001, CarMax recorded $8.7 million for
the write-off of goodwill associated with two underperforming
stand-alone new-car franchises. In the fourth quarter of fiscal
2000, CarMax recorded $4.8 million in charges related to lease
termination costs on undeveloped property and a write-down
of assets associated with excess property for sale. The loss related
to operating leases was calculated based on expected lease termi-
nation costs and costs associated with subleasing the property.

10. SECURITIZATIONS

CarMax has asset securitization programs to finance the automo-
bile loan receivables generated by its finance operation. CarMax’s
finance operation sells its automobile loan receivables to a special
purpose subsidiary, which, in turn, transfers those receivables to a
group of third-party investors. For transfers of receivables that
qualify as sales, CarMax recognizes gains or losses as a component
of the finance operation’s profits, which are recorded as reductions
to selling, general and administrative expenses. A special purpose
subsidijary retains a subordinated interest in the transferred receiv-
ables. CarMax’s finance operation continues to service securitized
receivables for a fee. CarMax’s finance operation refinanced
$641.7 million of automobile loan receivables through the public
issuance of asset-backed securities in fiscal 2002 and $655.4 mil-
lion in fiscal 2001. The automobile loan securitization agreements
do not provide for recourse to the Company for credit losses on
the securitized receivables. Under certain of these securitization
programs, CarMax must meet financial covenants relating to min-
imum tangible net worth, minimum delinquency rates and mini-
mum coverage of rent and interest expense. CarMax was in
compliance with these covenants at February 28, 2002 and 2001.

At February 28, 2002, the total principal amount of auto-
mobile loan receivables managed was $1.55 billion. Of that
total, the principal amount of automobile loan receivables secu-
ritized was $1.54 billion and the principal amount of automo-
bile loan receivables held for sale or investment was $13.9
million. At February 28, 2002, the unused capacity of the auto-
mobile loan variable funding program was $211.0 million. The
aggregate principal amount of automobile loans that were 31
days or more delinquent was $22.3 million at February 28,
2002. The principal amount of losses net of recoveries totaled
$13.2 million for the year ended February 28, 2002, and $7.2
million for the year ended February 28, 2001.

CarMax receives annual servicing fees approximating 1 per-
cent of the outstanding principal balance of the securitized
automobile loan receivables and retains the rights to future cash
flows available after the investors in the asset-backed securities
have received the return for which they contracted. The servic-
ing fees specified in the automobile loan securitization agree-
ments adequately compensate the finance operation for
servicing the securitized receivables. Accordingly, no servicing
asset or liability has been recorded.

The table below summarizes certain cash flows received from
and paid to the securitization trusts:

Years Ended February 28

(Amounts in thousands) 2002 2001
Proceeds from new securitizations ...................... $752,516  $619,525
Proceeds from collections reinvested in

previous automobile loan securitizations ........ $452,329  $313,827
Servicing fees received ..o, $ 13,787 $ 10,474
Other cash flows received on

retained INTEreSts™........ovvivvvrvensersnserenensecenn. $ 68,153 $ 39,265

*This amount represents cash flows received from retained interests by the transferor other
than servicing fees, including cash flows from interest-only strips and cash above the mini-
mum required level in cash collateral accounts.

When determining the fair value of retained interests,
CarMax estimates future cash flows using management’s projec-
tions of key factors, such as finance charge income, default
rates, payment rates and discount rates appropriate for the type
of asset and risk. CarMax employs a risk-based pricing strategy
that increases the stated annual percentage rate for accounts
that have a higher predicted risk of default. Accounts with a
lower risk profile may qualify for promotional financing.

Future finance income from securitized automobile loan
receivables that exceeds the contractually specified investor
returns and servicing fees (interest-only strips) is carried ar fair
value; amounted to $74.3 million at February 28, 2002, and
$42.0 million at February 28, 2001; and is included in net
accounts receivable. Gains of $56.4 million on sales of automo-
bile loan receivables were recorded in fiscal 2002; gains of $35.4
million on sales of automobile loan receivables were recorded in
fiscal 2001.

The fair value of retained interests at February 28, 2002, was
$109.0 million, with a weighted-average life of 1.6 years. The fol-
lowing table shows the key economic assumptions used in mea-
suring the fair value of retained interests at February 28, 2002,
and a sensitivity analysis showing the hypothetical effect on the
fair value of those interests when there are unfavorable variations
from the assumptions used. Key economic assumptions at
February 28, 2002, are not materially different from assumptions
used to measure the fair value of retained interests at the time of
securitization. These sensitivities are hypothetical and should be
used with caution. In this table, the effect of a variation in a par-
ticular assumption on the fair value of the retained interest is cal-
culated without changing any other assumption; in actual
circumstances, changes in one factor may result in changes in
another, which might magnify or counteract the sensitivities.

Assumptions
(Dollar amounts Used

Impact on Fair
Value of 10%

Impact on Fair
Value of 20%

in thousands) (Annual) Adverse Change  Adverse Change
Prepayment speed........ 1.5%-1.6% $3,646 $7,354
Default rate.....covun..n. 1.0%-1.2% $2,074 $4,148
Discount rate............... 12.0% $1,464 $2,896

95 CIRCUIT CITY STORES, INC. ANNUAL REPORT 2002




11. FINANCIAL DERIVATIVES

On behalf of CarMax, the Company enters into amortizing
swaps relating to automobile loan receivable securitizations to
convert variable-rate financing costs to fixed-rate obligations to
better match funding costs to the receivables being securitized.
The Company entered into twelve 40-month amortizing inter-
est rate swaps with notional amounts totaling approximately
$854.0 million in fiscal 2002, nine 40-month amortizing swaps
with notional amounts totaling approximately $735.0 million
in fiscal 2001 and four 40-month amortizing swaps with
notional amounts totaling approximately $344.0 million in fis-
cal 2000. The remaining total notional amount of all swaps
related to the automobile loan receivable securitizations was
approximately $413.3 million at February 28, 2002, and
$299.3 million at February 28, 2001. At February 28, 2002,
the fair value of these swaps totaled a net liability of $841,000
and were included in accounts payable.

The market and credit risks associated with interest rate
swaps are similar to those relating to other types of financial
instruments. Market risk is the exposure created by potential
fluctuations in interest rates. The Company does not anticipate
significant market risk from swaps because they are used on a
monthly basis to match funding costs to the use of the funding.
Credir risk is the exposure to nonperformance of another party
to an agreement. The Company mitigates credit risk by dealing
with highly rated bank counterparties.

712. CONTINGENT LIABILITIES

In the normal course of business, CarMax is involved in various
legal proceedings. Based upon CarMax’s evaluation of the infor-
mation presently available, management believes that the ulti-
mate resolution of any such proceedings will not have a
material adverse effect on the CarMax Group’s financial posi-
tion, liquidity or results of operations.

13. RECENT ACCOUNTING PRONOUNCEMENTS

In June 2001, the Financial Accounting Standards Board issued
SFAS No. 141, “Business Combinations,” effective for business
combinations initiated after June 30, 2001, and SFAS No. 142,
“Goodwill and Other Intangible Assets,” effective for fiscal years
beginning after December 15, 2001. Under SFAS No. 141, the
pooling of interests method of accounting for business combina-
tions is eliminated, requiring that all business combinations ini-
tiated after the effective date be accounted for using the purchase
method. Also under SFAS No. 141, identified intangible assets
acquired in a purchase business combination must be separately
valued and recognized on the balance sheet if they meet certain
requirements. Under the provisions of SFAS No. 142, goodwill
and intangible assets deemed to have indefinite lives will no
longer be amortized but will be subject to annual impairment
tests in accordance with the pronouncement. Other intangible
assets that are identified to have finite useful lives will continue
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to be amortized in a manner that reflects the estimated decline
in the economic value of the intangible asset and will be subject
to review when events or circumstances arise which indicate
impairment. For the CarMax Group, goodwill totaled $20.1
million and covenants not to compete totaled $1.5 million as of
February 28, 2002. In fiscal 2002, goodwill amortization was
$1.8 million and amortization of covenants not to compete was
$931,000. Covenants not to compete will continue to be amor-
tized on a straight-line basis over the life of the covenant, not to
exceed five years. Application of the nonamortization provisions
of SFAS No. 142 in fiscal 2003 is not expected to have a mate-
rial impact on the financial position, results of operations or cash
flows of the Group. During fiscal 2003, the Company will per-
form the first of the required impairment tests of goodwill, as
outlined in the new pronouncement. Based on preliminary esti-
mates, as well as ongoing periodic assessments of goodwill, the
Company does not expect to recognize any material impairment
losses from these tests.

In August 2001, the FASB issued SFAS No. 143, “Account-
ing For Asset Retirement Obligations.” This statement addresses
financial accounting and reporting for obligations associated
with the retirement of tangible long-lived assets and the associ-
ated asset retirement costs. It applies to legal obligations asso-
ciated with the retirement of long-lived assets that result from
the acquisition, construction, development and the normal
operation of a long-lived asset, except for certain obligations of
lessees. This standard requires entities to record the fair value of
a liability for an asset retirement obligation in the period
incurred. SFAS No. 143 is effective for fiscal years beginning
after June 15, 2002. The Company has not yet determined the
impact, if any, of adopting this standard.

In August 2001, the FASB issued SFAS No. 144, “Account-
ing for the Impairment or Disposal of Long-Lived Assets,”
which supersedes both SFAS No. 121, “Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to
Be Disposed Of,” and the accounting and reporting provisions
of APB Opinion No. 30, “Reporting the Results of Operations-
Reporting the Effects of Disposal of a Segment of a Business,
and Extraordinary, Unusual and Infrequently Occurring Events
and Transactions,” related to the disposal of a segment of a
business (as previously defined in that Opinion). SFAS No. 144
retains the fundamental provisions in SFAS No. 121 for recog-
nizing and measuring impairment losses on long-lived assets
held for use and long-lived assets to be disposed of by sale, while
also resolving significant implementation issues associated with
SFAS No. 121. The Company is required to adopt SFAS No.
144 no later than the fiscal year beginning after December 15,
2001, and plans to adopt the provisions in the first quarter of
fiscal 2003. The Company does not expect the adoption of
SFAS No. 144 to have a material impact on its financial posi-
tion, results of operations or cash flows.




14. QUARTERLY FINANCIAL DATA (UNAUDITED)

First Quarter Second Quarter Third Quarter Fourth Quarter Year
(Amounts in thousands) 2002 2001 2002 2001 2002 2001 2002 2001 2002 2001
Ner sales and operating revenues.........ceureereeremrerrcenenicnenne $796,820 $625,741  $851,363 $673,561 $774,324 $561,693 $779,158 $639,996 $3,201,665 $2,500,991
GIOSS PIOfIL.couviciininrienieieiin et ereeeeseeseesereseecens $103,960 ¥ 85462 $108,526 $ 90,549 $ 91,026 $ 71,679 $100,191 $ 82,069 $ 403,703 $ 329,759
INET €AININGS o.vocvecveces e s $ 26,572 $ 13,944 $ 27,391 $ 16271 $ 18443 § 7,568 $ 18396 § 7,781 $ 90,802 $ 45,564

Net earnings attributed to CarMax Group
Common StocK ..o $ 6832 § 3,535

$ 8028 $ 4,126

$ 6554 $ 1920 $ 6582 % 1974 § 27996 § 11,555

INDEPENDENT AUDITORS' REPORT

The Board of Directors and Stockholders of Circuit City Stores, Inc.:

We have audited the accompanying balance sheets of the
CarMax Group (as defined in Note 1) as of February 28, 2002
and 2001, and the related statements of earnings, group equity
and cash flows for each of che fiscal years in the three-year
period ended February 28, 2002. These financial statements are
the responsibility of Circuit City Stores, Inc.’s management.
Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with auditing stan-
dards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by
management, as well as evaluating the overall financial state-
ment presentation. We believe that our audits provide a reason-
able basis for our opinion.

As more fully discussed in Note 1, the financial statements
of the CarMax Group should be read in conjunction with the
consolidated financial statements of Circuit City Stores, Inc.
and subsidiaries and the financial statements of the Circuit
City Group.

In our opinion, the financial statements referred to above
present fairly, in all material respects, the financial position of
the CarMax Group as of February 28, 2002 and 2001, and the
results of its operations and its cash flows for each of the fiscal
years in the three-year period ended February 28, 2002, in con-
formity with accounting principles generally accepted in the
United States of America.

KPrMe LIP

KPMG LLP
Richmond, Virginia
April 2, 2002
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5 MANAGEMENT'S REPORT

The Board of Directors and Stockhelders of Circuit City Stores, Inc.:

The consolidated financial statements of Circuir City Stores,
Inc. and subsidiaries, as well as the financial statements of the
Circuit City Group and the CarMax Group, have been pre-
pared under the direction of management, which is responsible
for their integrity and objectivity. These financial statements
have been prepared in conformity with accounting principles
generally accepted in the United States of America, except for
the Circuit City Group, which has accounted for its interest in
the CarMax Group in a manner similar to the equity method of
accounting. Accounting principles generally accepted in the
United States of America, require that the CarMax Group be
consolidated with the Circuit City Group. However, manage-
ment feels the manner in which the Circuit City Group is pre-
sented more clearly indicates the performance of the Circuit
City business. The financial statements include amounts that
are the best estimates and judgments of management with con-
sideration given to materiality.

Management is responsible for maintaining an internal control
structure designed to provide reasonable assurance that the books
and records reflect the transactions of the Company and that the
Company's established policies and procedures are carefully fol-
lowed. Because of inherent limitations in any system, there can be
no absolute assurance that errors or irregularities will not occur.
Nevertheless, management believes that the internal contro! struc-
ture provides reasonable assurance that assets are safeguarded and
thar financial information is objective and reliable.

The Company’s and the Groups’ financial statements have
been audited by KPMG LLP, independent auditors. Their
Independent Auditors’ Reports, which are based on audits
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made in accordance with auditing standards generally accepted
in the United States of America, express opinions as to the fair
presentation of the financial statements in conformity with
accounting principles generally accepted in the United Srates of
America. In performing their audits, KPMG LLP considers the
Company’s internal control structure to the extent it deems
necessary in order to issue its opinions on the Company’s and
the Groups’ financial statements.

The audit commictee of the board of directors is composed
solely of outside directors. The committee meets periodically
with management, the internal auditors and the independent
audirors to assure each is properly discharging its responsibilities.
KPMG LLP and the internal auditors have full and free access to
meet privately with the audit committee to discuss accounting
controls, audit findings and financial reporting matters.

W. Alan McCollough
President and Chief Executive Officer

Nttt T

Michael T, Chalifoux
Executive Vice President, Chief Financial Officer

and Corporate Secretary
April 2, 2002




compaNy OFFICERS

CIRCUIT CITY OFFICERS
W. Alan McCollough

President and

Chief Executive Officer
Michael T. Chalifoux

Executive Vice President
Chief Financial Officer
and Corporate Secretary

John W. Froman
Executive Vice President
Chief Operating Officer

Kim D. Maguire
Executive Vice President
Merchandising

Ann-Marie Austin-Stephens
Senior Vice President
Store Innovation and Development

Dennis J. Bowman
Senior Vice President and
Chief Information Officer

W. Stephen Cannon
Sentor Vice President and
General Counsel

Fiona P. Dias
Senior Vice President
Marketing

Philip J. Dunn
Senior Vice President
Treasurer and Controller

Gary M. Mierenfeld
Senior Vice President
Distribution and National Service

Jeffrey S. Wells
Senior Vice President
Human Resources and Training

George D. Clark Jr.
Vice President and
Eastern Division President

Carl C. Liebert 11
Vice President and
Central Division President

Mario Ramirez
Vice President and
Western Division President

Mark A. Arensmeyer
Vice President
Eastern Division Human Resources

Edward . Brett
Vice President
Store Innovation and Development

David W. Cecil
Vice President
Merchandising

Joseph T. Cipolla
Vice President
Management Information Systems

Miles M. Circo
Vice President and

Chief Technical Officer

Ann M. Collier
Vice President
Financial and Public Relations

William C. Denney
Vice President
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Douglas R. Drews

Vice President

Distribution

Ajay Kumar

Vice President

Supply Chain Development

Neal N. Lappe
Vice President
Product Service

Jerry L. Lawson
Vice President
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Justin W. Lewis
Vice President
Marketing

R. Bruce Lucas
Vice President
Construction and Real Estate

William E. McCorey
Vice President
Management Information Systems

Richard W. Souder Jr.
Vice President
General Merchandise Manager

Paul D. Swenson
Vice President
Warranty Administration

James H. Wimmer
Vice President
Store Services

Blaine Altaffer
Assistant Vice President

Merchandising
Lisa J. Baldyga

Assistant Treasurer

L. Dan Barzel
Assistant Vice President
Merchandising

Daniel M. Benning
Assistant Vice President
Eastern Division

Jay W. Bertagnoli
Assistant Vice President
Merchandising

George T. Crowell Il
Assistant Vice President
Eastern Division

Sean K. Easter
Assistant Vice President
Construction

Victor M. Engesser
Assistant Vice President

Merchandising

Linda N. Engtish
Assistant Vice President
Assistant Controller

Carol K. Fuller
Assistant Vice President
Marketing

Stanley L. Heller
Assistant Vice President
Real Estate

Henry Hewitt
Assistant Vice President
Metchandising

Eric A. Jonas Jr.
Assistant Vice President
Corporate Human Resource Services

Linda L. Lubecki
Assistant Vice President
Merchandising

Michael ). Lynch
Assistant Vice President
Merchandising

Jeffrey A. McDonald
Assistant Vice President
Tax Accounting

Janice A. McNee
Assistant Vice President
Marketing

Douglas T. Moore
Assistant Vice President
Merchandising

John D. Nelms
Assistant Vice President
Management Information Systems

Mark E. Oliver
Assistant Vice President
Central Division Human Resources

Joseph E. Oren
Assistant Vice President
Management Information Systems

Kent E. Richardson
Assistant Vice President
Construction

Andrew P. Shulklapper
Assistant Vice President
Merchandising

Judith L. Simon
Assistant Vice President
Merchandising

Frank X. Smalara
Assistant Vice President
Management Information Systems

David M. Urquidi
Assistant Vice President
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Robert T. Walker
Assistant Vice President
Central Division
Michael J. White
Assistant Vice President
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CARMAX OFFICERS
W. Austin Ligon

President

Keith D. Browning
Executive Vice President and

Chief Financial Officer

Thomas ). Folliard
Executive Vice President
Store Operations

Michael K. Dolan
Senior Vice President and
Chief Information Officer

Joseph S. Kunkel
Senior Vice President
Marketing and Strategy

Edwin J. Hill
Vice President
Service Operations

Kim D. Orcutt
Vice President and
Controller

Scott A. Rivas
Vice President
Human Resources

Angela C. Schwarz
Vice President
CarMax Auto Finance

Fred S. Wilson
Vice President
Store Administration

William C. Wood Jr.
Vice President

Merchandising
David D. Banks

Assistant Vice President
Management Information Systems

Laura R. Donahue
Assistant Vice President
Advertising

Randall J. Harden
Assistant Vice President
Marketing

Barbara B. Harvill
Assistant Vice President
Management Information Systems

Robert W. Mitchell
Assistant Vice President
Consumer Finance

K. Douglass Moyers

Assistant Vice President

Real Estate
Richard M. Smith

Assistant Vice President
Management Information Systems
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Richard L. Sharp

Chairman

W. Alan McCollough ™
President and Chief Executive Officer

Carolyn H. Byrd *?

Chairman and Chief Executive Officer,
GlobalTech Financial, LLC,

a financial services company;

Adanta, Georgia

Michael T. Chalifoux
Executive Vice President,
Chief Financial Officer and
Corporate Secretary

Richard N. Cooper @
Professor of Economics,
Harvard University;
Boston, Massachusetts

Barbara S. Feigin ®?

Consultant;

Retired, Executive Vice President,
Worldwide Director of Strategic Services,
Grey Advertising, Inc.;

New York, New York

BOARD OF DIRECTORS
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James F. Hardymon ©

Retired, Chairman and

Chief Executive Officer,

Textron, Inc.,

a global, multi-industry company;

Providence, Rhode Island

Robert S. Jepson jr.®?

Chairman and Chief Executive Officer,
Jepson Associates, Inc.,

a private investment company;
Chairman and Chief Executive Officer,
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Dallas, Texas

Paula G. Rosput
Chairman, President and
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AGL Resources, Inc.,

an energy resource company;
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THE CIRCUIT CITY EXECUTIVE COMMITTEE:

Seated, left ro right: John Froman,
Ann-Marie Austin-Stephens,

Mario Ramirez

Standing, lef? to right: Kim Maguire,
Phil Dunn, Carl Liebert, Danny Clark,
Steve Cannon, Mike Chalifoux,

Gary Mierenfeld, Dennis Bowman,

Fiona Dias, Jeff Wells, Alan McCollough

THE CARMAX EXECUTIVE COMMITTEE:

Left to right: Mike Dolan, Austin Ligon,
Scott Rivas, Keith Browning, Angie Schwarz,
Cliff Wood, Kim Orcutt, Tom Folliard,

Fred Wilson, Ed Hill, Joe Kunkel

Mikael Salovaara *”
Partner,

Greycliff Partners,

a merchant banking firm;
Morristown, New Jersey

John W, Snow 24

Chairman, President and

Chief Executive Officer,

CSX Corporation,
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Richmond, Virginia

Carolyn Y. Woo 9

Dean of the Mendoza College of Business,
University of Notre Dame;

Notre Dame, Indiana

(1) Executive Committee Member

(2) Audir Committee Member

(3) Compensation and Personnel Committee Member
(4) Nominating and Governance Committee Member
(5) Pension Investment Committee Member
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CORPORATE OFFICES
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9950 Mayland Drive

Richmond, Virginia 23233-1464
(804) 527-4000

CarMax

4900 Cox Road

Glen Allen, Virginia 23060-6295
(804) 747-0422

WEB SITES
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www.CarMax.com

INVESTOR INFORMATION WEB SITES

htep://investor. CircuitCity.com
htep://investor.CarMax.com

STOCK INFORMATION

Listed on the New York Stock Exchange
Circuit City Group NYSE symbol: CC
CarMax Group NYSE symbol: KMX
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Group and 400 CarMax Group shareholders
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CERTIFIED PUBLIC ACCOUNTANTS
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Richmond, Virginia
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ANNUAL MEETING

June 18, 2002, 10:00 a.m.

The Jefferson Horel
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Richmond, Virginia

FORM 10-K

Form 10-K Annual Report to the
Securities and Exchange Commission
provides certain additional information
and will be available in June.

A copy of this report may be obrained
without charge upon request to:

OFFICE OF THE CORPORATE SECRETARY
Circuit City Stores, Inc.

9950 Mayland Drive

Richmond, Virginia 23233-1464
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SECURITIES ANALYST INQUIRIES
Ann M. Collier

Vice President
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(804) 527-4058
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Director of Investor Relations
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(804) 935-4591
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(as of February 28, 2002)
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